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PART I —NOTIFICATION

The information requested shall be provided in the order which follows specifying each item number; the text of each
item as presented in this form may be omitted. All items shall be addressed and negative responses should be included.

ITEM 1. Significant Parties

List the full names and business and residential addresses, as applicable, for the following persons:

(a) the issuer’s directors;

Greg Tucker (Residential Address)
32 S. Howard St. 52 Ridge Rd.
Inman, SC 29349 Lyma.n SC 29365
Bernard Ross - esidential Address
32 S. Howard St. ‘ 0510 Oxford Mill Circle
Inman, SC 29349 Alpharetta, GA 30022
Alan Richey (Residential Address)
32 S. Howard St. 1809 Shell Ring Circle
Inman, SC 29349 Mount Pleasant SC 29466
(b) the issuer’s officers;
gSTucker Pre&dent Secretary, Treasurer (Remdentlal Address)
Howard 2 Ridge Rd.
Inman SC 29349 Lyman SC 29365
Bernard Ross Chief Operatmg Officer gRes1dent1al Address
32 S. Howard St, 0510 Oxford Mill Circle
Inman, SC 29349 Alpharetta, GA 30022

(c) the issuer’s general partners;

There are no general partners of the issuer.

d) record owners of 5 percent or more of any class of the issuer’s equity securities;
Yy

Greg Tucker (Res1dent1al Address)

32 S. Howard St. 2 Ridge Rd.

Inman, SC 29349 Lyman SC 29365

Bernard Ross esidential Address

32 S. Howard St. 0510 Oxford Mill Circle

Inman, SC 29349 Alpharetta, GA 30022
(e) beneficial owners of 5 percent or more of any class of the issuer’s equity securities;

Greg Tucker (R651dent1al Address)

32 S. Howard St. 2 Ridg

Inman, SC 29349 Lyman SC 29365

Bernard Ross esidential Address)

32 S. Howard St, 0510 Oxford Mill Circle

Inman, SC 29349 Alpharetta, GA 30022

(f) promoters of the issuer;

Greg Tucker
32 § Howard St.
Inman, SC 29349

(g) affiliates of the issuer;

Tglere are no affiliates of the issuer, other than the officers, directors, and beneficial owners disclosed
above.



(h) counsel to the issuer with respect to the proposed offering;
Bruce M. Pritchett, L.C.
The Judge Buildin
8 East Broadway, Suite 600A
Salt Lake City, UT 84111

(i) each underwriter with respect to the proposed offering;

There are no underwriters with respect to the proposed offering.

(G) the underwriter’s directors;

There are no underwriter’s directors.

(k) the underwriter’s officers;

There are no underwriter’s officers.

(1) the underwriter’s general partners; and

There are no underwriter’s general partners.

(m) counsel to the underwriter.

There is no counsel to the underwriter.

ITEM 2. Application of Rule 262

(a) State whether any ofthe persons identified inresponse to Item 1 are subject to any of the disqualification provisions
set forth in Rule 262.

g&nez%fz the persons identified in Item 1 are subject to any of the disqualification provisions set forth in
e 262.

(b) If any such person is subject to these provisions, provide a full description including pertinent names, dates and
other details, as well as whether or not an application has been made pursuant to Rule 262 for a waiver of such

disqualification and whether or not such application has been granted or denied.
No persons were named above.

ITEM 3. Affiliate Sales

If any part of the proposed offering involves the resale of securities by affiliates of the issuer, confirm that the following
description does not apply to the issuer. :

Does not apply to the issuer; no part of the proposed offering involves resales of affiliate-held securities.

The issuer has not had a net income from operations of the character in which the issuer intends to engage for at least
one of its last two fiscal years.

ITEM 4, Jurisdictions in Which Securities Are to be Offered

(a) List the jurisdiction in which the securities are to be offered by underwriters, dealers or salespersons.

There are no underwriters, dealers or salespersons.

(b) List the jurisdictions in which the securities are to be offered other than by underwriters, dealers or salesmen and
state the method by which such securities are to be offered.

Pennsylvania is where the securities are to be offered, in a self-underwritten offering. Offers and sales
will be made by our President & Chief Executive Officer, Greg Tucker.
3



ITEM 5. Unregistered Securities Issued or Sold Within One Year

(a) Astoany unregistered securities issued by the issuer or any of its predecessors or affiliated issuers within one year
prior to the filing of this Form 1-A, state:

(1) the name of such issuer;

Southern Home Medical Equipment, Inc. was the issuer.

(2) the title and amount of securities issued;
10,000,000 Common shares were issued on March 17, 2005.

(3) the aggregate offering price or other consideration for which they were issued and basis for computing the
amount thereof;

The aggregate offering price on March 17 was $10,000. The offering price was determined arbitrarily.

(4) the names and identities of the persons to whom the securities were issued.

Greg Tucker Egofﬁ_cer/directorg, Bernard Ross (officer/director), Alan Richey (director), Hazel Fisher
(rem loyee), Ed Vick (vendor), Dennis Nowak (employee), Ken Bessent g_ﬁnangal consultant), David
ucker (vendor/father of Greg Tucker), Greentree Financial Group, Inc (financial consultant).

(b) As to any unregistered securities of the issuer or any of its predecessors or affiliated issuers which were sold within
one year prior to the filing of this Form 1-A by or for the account of any person who at the time was a director,
officer, promoter or principal security holder of the issuer of such securities, or was an underwriter of any securities
of such issuer, furnish the information specified in subsections (1) through (4) of paragraph (a).

No unregistered securities were sold by or for the account of any officer, director, promoter, or principal
security holder within the past year. No underwriters are connected with this offering; hence, no
underwriters have received any of our securities or resold any of our securities.

(c) Indicate the section of the Securities Act or Commission rule or regulation relied upon for exemption from the
registration requirements of such Act and state briefly the facts relied upon for such exemption.

All securities issued were exempt from registration under Sections 4(2) and 4(6) of the Securities Act of
1933 (“the ’33 Act”). Messrs. Tucker (Greg), Ross, and Richey received their shares, exempt pursuant to
Section 4(6) of the *33 Act because all three were and are directors, and hence “accredited investors™ as
defined by Rule 501(a)(4) of the *33 Act. Ms. Fisher and Messrs. Vick, Nowak, Bessent, and Tucker
(David) received their shares, exempt pursuant to section 4(2) of the *33 Act because the shares were
issued in a private placement transaction to founders of the company, all recipients were employees or
major vendors or financial consultants of the company with knowledge of its finances and operations, and
restrictive legends were placed on all stock certificates. Greentree Financial received its shares, exempt
pursuant to Section 4(6) of the *33 Act because it is an accredited investor as defined by Rule 501(2) of

the *33 Act.
ITEM 6. Other Present or Proposed Offerings

State whether or not the issuer or any of its affiliates is currently offering or contemplating the offering of any securities
in addition to those covered by this Form 1-A. If so, describe fully the present or proposed offering.

Neither the issuer nor any of its affiliates are currently offering or contemplating offering any securities
in addition to those covered by this Form 1-A.

"ITEM 7. Marketing Arrangements

(a) Briefly describe any arrangement known to the issuer or to any person named in response to Item 1 above or to any
selling securityholder in the offering covered by this Form 1-A for any of the following purposes:
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(1) To limit or restrict the sale of other securities of the same class as those to be offered for the period of
distribution;

No arrangement to limit or restrict the sale of its securities is known to the issuer or any person named in
response to Item 1 above.

(2) To stabilize the market for any of the securities to be offered,;

No arrangement to stabilize the market for any of the securities offered in this offering is known to the
issuer or any person named in response to Item 1, above.

(3) For withholding commissions, or otherwise to hold each underwriter or dealer responsible for the distribution
of its participation.

No arrangement for withholding commissions or for underwriter/dealer participation is known to the
1ssuer or any person named in résponse to Item 1, above. We are not using any underwriters or dealers.

(b) Identify any underwriter that intends to confirm sales to any accounts over which it exercises discretionary
authority and include an estimate of the amount of securities so intended to be confirmed.

No underwriter is being used in this offering.
ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

If any expert named in the offering statement as having prepared or certified any part thereof was employed for such
purpose on a contingent basis or, at the time of such preparation or certification or at any time thereafter, had a material
interest in the issuer or any of its parents or subsidiaries or was connected with the issuer or any of its subsidiaries as a
promoter, underwriter, voting trustee, director, officer or employee furnish a brief statement of the nature of such

contingent basis, intersst or connection.

No expert named in this offering statement as having prepared or certified any part of it was employed
for such purpose on a contingent basis or, at the time of such preparation or certification or at any time
thereafter, had a material interest in the issuer or any of its parents or subsidiaries or was connected
with the issuer or any of its subsidiaries as a promoter, underwriter, voting trustee, director, officer

or employee.
ITEM 9. Use of a Solicitation of Interest Document

Indicate whether or not a publication authorized by Rule 254 was used prior to the filing of this notification. If so,
indicate the date(s) of publication and of the last communication with prospective purchasers.

No publication authorized by Rule 254 was used prior to the filing of this notification.

PART II —OFFERING CIRCULAR

Financial Statement requirements, regardless of the applicable disclosure model, are specified in Part F/S of this
Form 1-A. :

The Commission encourages the use of management’s projections of future economic performance that have a
reasonable basis and are presented in an appropriate format. See Rule 175, 17 CFR 230.175.

The narrative disclosure contents of offering circulars are specified as follows:
A: For all corporate issuers — the information required by Model A of this Part II of Form 1-A.

B: For all other issuers and for any issuer that so chooses — the information required by either Part I of Form SB-2,
17 CFR 239.29, except for the financial statements called for there, or Model B of this Part II of Form 1-A. Offering
circulars prepared pursuant to this instruction need not follow the order of the items or other requirements of the
disclosure form. Such information shall not, however, be set forth in such a fashion as to obscure any of the required
information or any information necessary to keep the required information from being incomplete or misleading.
Information requested to be presented in a specified tabular format shall be given in substantially the tabular form

specified in the item. '
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COVER PAGE
SOQUTHERN HOME MEDICAL EQUIPMENT, INC,

(Exact name of Company as set forth in Charter)

Type of securities offered: Common Stock
Maximum number of securities offered: 3,000,000
Minimum number of securities offered: no minimum

Price per security: $1.00
Total proceeds: If maximum sold: $5.000,000.00 If minimum sold: $0.00

(See Questions 9 and 10)

Is a commissioned selling agent selling the securities in this offering? {[] Yes [X] No

If yes, what percent is commission of price to public? %

Is there other compensation to selling agent(s)? []Yes [X]No
Is there a finder’s fee or similar payment to any person? []Yes [X]No (See Question No.22)
Is there an escrow of proceeds until minimum is obtained? []Yes [X]No (See Question No.26) '

Is this offering limited to members of a special group, such as employees of the Company or individuals?
[]Yes [X]No (See Question No. 25)

Is transfer of the securities restricted? [1Yes [X]No (See Question No. 25)

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND INVESTORS SHOULD
NOTINVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE INVESTMENT.
SEE QUESTION NO. 2 FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES PRESENT THE MOST
SUBSTANTIAL RISKS TO AN INVESTOR IN THIS OFFERING.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE
ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE
SECURITIES HAVE NOT BEEN RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECURITIES
COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED
UPON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS

A CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR
COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING LITERATURE. THESE SECURITIES ARE OFFERED
UNDER AN EXEMPTION FROM REGISTRATION; HOWEVER, THE COMMISSION HAS NOT MADE AN
INDEPENDENT DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM REGISTRATION.

This Company:

[ ] Has never conducted operations.
[1 Isin the development stage.
[X] Is currently conducting operations.
[ ] Has shown a profit in the last fiscal year.
[ 1 Other (Specify):
(Check at least one, as appropriate)

This offering has been registered for offer and sale in the following states:

State State File No.. Effective Date
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THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANY CONCERNING
THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS THAN THOSE
CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY INFORMATION NOT EXPRESSLY

SET FORTH IN THIS OFFERING CIRCULAR.

This Offering Circular, together with Financial Statements and other Attachments, consists of a total of ___80 pages.

THE COMPANY

1. Exact corporate name: Southern Home Medical Equipment, Inc.

State and date of incorporation: Nevada, January 13,2005

Street address of principal office: 32 S. Howard Street, Inman, SC 29349

Company Telephone Number: (864) 357-3188

Fiscal year: March 31
(month) (day)

Person(s) to contact at Company with respect to offering:

Greg Tucker

Telephone Number (if different from above): ( ),



RISK FACTORS

2. List in the order of importance the factors which the Company considers to be the most substantial risks to an investor
in this offering in view of all facts and circumstances or which otherwise make the offering one of high risk or
speculative (i. e., those factors which constitute the greatest threat that the investment will be lost in whole or in part,

or not provide an adequate return).

(1) MEDICARE REPORTING OBLIGATIONS. If we fail to comply with our reporting obligations under the
Medicare reimbursement schedule we could experience significantly reduced profits delays or denies reimbursement.

Medicare reporting obligations are strict and complex.

(2) HISTORY OF OPERATING LOSSES; ANTICIPATED FUTURE LOSSES. We had a net loss from operations of
$40,222 for the nine months ended December 31, 2005. This is attributable to general and administrative costs at the

early stage of business. There is a risk that we may not be profitable in the future.

(3) LACK OF LIQUIDITY. As of December 31, 2005 our working capital deficit was $129,290. Moreover, our
future cash requirements may vary significantly from what we expect them to be based on factors such as equipment
and equipment lease purchases, changes in the market of our good and services, the timing of receipt of revenues, if
any, as well as other factors. We may not be able to obtain additional financing in the future from either debt or equity
financings, bank loans, collaborative arrangements or other sources on terms acceptable to us, or at all. If we are unable
to obtain the necessary financing, we will have to significantly curtail our activities or cease operations.

(4) LIMITED OPERATING HISTORY. Although we were organized in January 2005, we have only been generating
revenues since September 2005. The success of our business depends upon several factors, including the quality and
quantity of providers in our referral network and the quality and quantity of the durable medical equipment we sell.
You should be aware of the difficulties we face as a new enterprise, as well as the high rate of failure of new
enterprises. Based on the short history of our operations, we cannot assure that we will ever become a profitable
business. While we have initiated sales and marketing activities and have generated approximately $87,000 in sales as
of December 31, 2005, we have yet to generate a profit and may experience many of the problems, delays, expenses
and difficulties commonly encountered by early stage companies, many of which are beyond our control. These
problems include delays or expenses related to our products and marketing, uncertain market acceptance, lack of
sufficient capital, competition, customer service and regulatory compliance, as well as additional costs and expenses
that may exceed current estimates. We may not be able to develop a strong customer base to continue revenues.

(5) PROFITABILITY OF OUR BUSINESS. The profitability of our business in connection with rental of durable
medical equipment and sales of physical therapy-related products will decrease if we do not receive sufficient orders
from customers. To date we have not made a profit from sales of our durable ' medical equipment. We are unable to

assure that we will ever be able to make a profit.

(6) IMPROVED TECHNOLOGIES. We could experience significantly reduced revenues from our durable medical
equipment business if improved technologies eliminate the need for rental of durable medical equipment.

(7) POSSIBLE EXPOSURE TO LIABILITY. We could be liable for harm caused by products that we sell. We will
attempt to take precautions to protect us from such claims, including maintaining liability insurance and seeking
indemnification from third party health care providers, but we can not assure that such precautions will be implemented

or will prove adequate.

(8) COMPETITION The healthcare market is competitive and there are no substantial barriers to entry. We expect that
competition will intensify and that new competitors will enter the market in the future. We could lose customers and
revenues to new or existing competitors who have greater financial or operating resources. Our ability to compete
depends on a number of factors, the failure of any number of which could cause us additional losses.

(9) LOSS OF VENDORS. Loss of use of vendors or finance organizations would significantly reduce revenues and
profits from our durable medical equipment business and physical therapy-related products.



(10) GOVERNMENT REGULATION. Numerous federal, state and local regulations affect the health care industry,
including the prohibition of business corporations from providing medical care, fraud and abuse provisions of the
Medicare and Medicaid statutes, the prohibition against referral fees and fee splitting and statutes regulating insurance
companies and other organizations that are associated with health care services. If we or our suppliers do not comply
with applicable government regulations, we may be prohibited from selling our products.

(11) LIMITED MARKETING and ADVERTISING COSTS. We could have difficulty in the durable medical
equipment business and selling our physical therapy-related products if we cannot maintain and expand our referral
network among professional health care providers. Limited advertising costs to this target market could adversely affect
our operating results. To a large extent, our operating results will depend upon our ability to successfully market our
durable medical equipment to patients and the health care providers who recommend such equipment. We will continue
to expand in these areas and concentrate the limited resources we have at present on defined segments of our target
markets. We anticipate that our success will depend, to a significant degree, upon doctors, nurses, case managers and our

direct sales efforts to market our products.

(12) DEPENDENCE ON KEY PERSONNEL. If we lose the services of our founding members, our business may be
impaired because of their hard to replace skills and experience. '

(13) DEPENDENCE ON HIGHLY SKILLED LABOR. Due to our involvement in the sale and rental of medical
equipment, some of which is quite sophisticated, the labor we intend to hire must be skilled and technical. If such labor
is difficult to hire, we may incur serious delays and expenses in training non-technical labor.

(14) NO PRIOR PUBLIC MARKET FOR OUR SECURITIES. Prior to this offering, there has not been a public market
for any of our securities. An active trading market for our securities may never develop or be sustained, which could
affect your ability to sell your securities and could depress the market price of your securities.

Note: In addition to the above risks, businesses are often subject to risks not foreseen or fully appreciated by
management. In reviewing this Offering Circular potential investors should keep in mind other possible risks

that could be important.

BUSINESS AND PROPERTIES

3. With respect to the business of the Company and its properties:

(a) Describe in detail what business the Company does and proposes to do, including what product or goods are or will
be produced or services that are or will be rendered.

Southern Home Medical Equipment, Inc. sells and distributes Durable Medical Equipment and supplies in
and around the state of South Carolina. On September 9, 2005, we acquired the customer base (and
associated revenue stream) of the nursing home division of Adaptive Medical Upstate, Inc., and on
September 30, 2005, we completed acquisition of the hard assets from the nursing home division of
Adaptive Medical Upstate, Inc., valued at over $200,000. Since that time, we have made actual physical
sales and rentals of medical equipment to nursing homes, generating revenues of over $20,000 per month.
We intend to expand into at least 10 branch locations within the next five years and then to accelerate
growth from that point as our brand gains broader acceptance across the geographic marketing area.

Our objective is to expand within the industry and start up additional sites in strategic locations throughout
the Southeastern U.S. Currently we operate from one office in Inman, South Carolina, servicing nursing
home accounts in Greenville, Spartanburg and Anderson, South Carolina and Wadesboro, North Carolina.
All of these locations are within approximately a 2-hour driving radius of our home office. A 2-hour radius
is approximately the outer limit for a single DME operation, because patients usually need their medical
equipment delivered or serviced on a same-day basis. Currently, our company has three employees;
however, we anticipate that our number of employees will grow as we expand to additional locations.
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We primarily gain new customers through referrals. Currently we market our products to social workers,
case managers, doctors, nurses, nursing homes, and other health care providers that typically make the
equipment arrangements for the patient. By marketing to those that carry the most active caseload within a
geographic area, we gain referrals and word-of-mouth brand recognition. We will also build brand
recognition through local advertising, as needed.

All business-related functions are coordinated through our company headquarters in Inman, S.C. Our
current location houses both general office and warehouse space, and we plan on using a similar
arrangement for any expansion locations. Our current office space occupies 4000 sq. ft., and our current
warehouse space occupies 4000 sq. ft.

Each of our directors has successfully operated their own DME (Durable Medical Equipment) business for
at least 10 years. Based on our experience, we feel that as a group, our contacts within and knowledge of
the industry will allow us to develop into a substantial player in the industry in a comparatively short
period of time. Our directors’ current ownership of other DME companies is as follows:

Greg Tucker Adaptive Medical Upstate, Inc. | 100%
Alan Richey Patient’s First Medical Equipment, LLC 33%
Bernard Ross Laurel Baye Allied Health Resources, LLC 40%

As a core part of our business, we rent the following pieces/types of medical equipment (a partial, but
representative, list): Oxygen concentrators, Nebulizer compressors, CPAPs, Bi-PAPs, enteral feeding
units, specialty mattresses for pressure wounds, hospital beds, lightweight wheelchairs, standard
wheelchairs, and patient lifts. We also sell the following types of equipment: bedside commodes, walkers,
walkers with wheels, and canes. All of our equipment is delivered directly to the patient, in most cases in
their homes, by qualified trained equipment technicians and/or respiratory therapists.

As of December 31, 2005, our revenues have increased to approximately $87,933 for the year, representing
an average of over $20,000 per month in revenue since we first started generating revenue in September,
2005. Expenses through December 31, 2005 were $128,195, and we had a net loss of ($40,222) as of
December 31, 2005. These figures are reflected in the unaudited interim financial statements attached as

Exhibit number 27 to this offering circular.

(b) Describe how these products or services are to be produced or rendered and how and when the Company intends
to carry out its activities. If the Company plans to offer a new product(s), state the present stage of development,
including whether or not a working prototype(s) is in existence. Indicate if completion of development of the
product would require a material amount of the resources of the Company, and the estimated amount. If the
Company is or is expected to be dependent upon one or a limited number of suppliers for essential raw materials,

energy or other items, describe. Describe any major existing supply contracts

All of our equipment thus far was originally purchased and financed in the first instance by Adaptive
Medical Upstate, Inc., and then sold to us in September 2005 for 360,000 shares of common stock plus a
promissory note. The terms of the promissory note provide that we will pay Adaptive Medical Upstate
$222,540, plus interest at the rate of 3.9% per annum, in 24 monthly installments of $10,000 per month.
The Agreement is attached as Exhibit 26. For equipment needs in the future, we believe that Adaptive
Medical’s relationships with VGM Financial, Balboa Capital and Citicorp Vendor Finance will enable us to
obtain financing on similar terms, since Greg Tucker is the principal owner of both. Typical financing
arrangements with these companies involve terms of 18-36 months (depending on the particular item of
equipment) at 12-18% interest per annum (again, depending on the specific medical equipment that is
being financed).

10



In-house, management of equipment inventory is relatively simple (a spreadsheet program) and does not
require any elaborate system. All of our equipment is delivered directly to the patient, in most cases in their
homes, by qualified trained equipment technicians and/or respiratory therapists.

(c) Describe the industry in which the Company is selling or expects to sell its products or services and, where
applicable, any recognized trends within that industry. Describe that part of the industry and the geographic area in

which the business competes or will compete.

Indicate whether competition is or is expected to be by price, service, or other basis. Indicate (by attached table if
appropriate) the current or anticipated prices or price ranges for the Company’s products or services, or the
formula for determining prices, and how these prices compare with those of competitors® products or services,
including a description of any variations in product or service features. Name the principal competitors that the
Company has or expects to have in its area of competition. Indicate the relative size and financial and market
strengths of the Company’s competitors in the area of competition in which the Company is or will be operating,
State why the Company believes it can effectively compete with these and other companies in its area of

competition.

Note: Because this Offering Circular focuses primarily on details concerning the Company rather than the industry in
which the Company operates or will operate, potential investors may wish to conduct their own separate
investigation of the Company’s industry to obtain broader insight in assessing the Company’s prospects.

The Industry—Durable Medical Equipment companies provide equipment, such as semi-electric beds,
wheelchairs, ox?'gen, enteral tube feeding, etc. for both in-home patients and patients in nursing
homes/assisted living. The target customer in this industry is a Medicare beneficiary. The number of
Medicare beneficiaries is expected to rise to 45.9 million by 2010, 60.9 million by 2020, and 76.8 million by
2030. The gaercentage of Medicare Beneficiaries as a percentage of the go ulation is also projected to rise to
15.0%, 18.5% and 21.9% respectively. In 2003, Medicare had a total o $8.5 billion in allowed charges for
durable medical equipment, prosthetics, orthotics and supplies. (Home Care Magazine, July 2004 pg. 23-30)

*Medicare is not the only source of income for DME (Durable Medical Equipment) operators. Below isa
breakdown by percentages of revenue by payer category.

Medicare 36%
Managed Care 19%
Private Insurance 18%
Commercial/Institutional 10%
Medicaid 8%
Managed Care (Capitated) 5%
Retail/Private 4%

*(Home Care Magazine, July, 2004 pg. 23-30)

Some market trends for the industry include the following. The U.S. Census Bureau predicts that the
majority of the U.S. “baby boom” population (28% of the total U.S. population) will begin to turn 65 between
2010 and 2020. Consumer expectations for healthcare are increasing. Reimbursement for medical expenses
by insurance companies and employers are on the decline. The length of hospital stays are decreasing
because of less invasive medical procedures, which, in turn, is causing the demand for care in the home to
rise. (http://www.altera.com/end-markets/medical/overview/med-overview.html)

The home respiratory market (including home oxygen equipment and respiratory therapy services) represents
in excess of $5.0 billion in annual sales, with growth estimated at approximately 6% per year over the last
five years. Growth in the home respiratory market is further driven by the continued trend toward treatment
of patients in the home as a lower cost alternative to the acute care setting. (www.lincare.com)
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Pricing — Please see the pricing list attached as Exhibit 24. Note: 95% of the exhibit list covers rental items.
All rental items cap out in 15 months, with the exception of Oxygen and Tube Feeding supplies, which have
no time limit so long as medically necessary. All of our competitors’ pricing is essentially the same as ours,
because prices are dictated by rigid Medicare reimbursement guidelines.

Competition — Our tﬁf three competitors are all publicly traded comtgranies: Apria Healthcare Group (AHG),
Lincare Holdings (LNCR), and Rotech Healthcare (ROHI). These three publicly traded competitors are the
largest in the nation, with local outlets in almost every metropolitan area. We are not aware of any private
companies that are larger than these public ones. Every metropolitan area has at least a few Durable Medical
Equipment providers who are too numerous to mention, but can easily be found in a local phone book.

DMEPQS Suppliers By Region*

By DMERC
Region A 22,162
Region B 26,891
Region C 40,554
Region D 25,574
Total 115,181

*As of May 1, 2005
This table reflects the four regions of the United States. Southern Home Medical Equipment, Inc. operates in Region

C, which encompasses the area generally known as the Southeast.
Source: Palmetto GBA, Columbia, S.C., National Supplier Clearinghouse

Apria Healthcare Group (AHG)

Offering a comprehensive range of home respiratory therapy, home infusion therapy and home medical
equipment services, Apria Healthcare is America's leading provider of integrated home healthcare products

and services.

Headquartered in Lake Forest, California, Apria employs more than 11,000 healthcare professionals in more
than 504 Apria branch offices across the United States. Apria Healthcare is the country's homecare leader in
the alternate-site respiratory, HME and infusion markets, serving more than 1 million patients annually.

Financial Market Strength

Income Statement

Revenue (ttm}): 1.498
Revenue Per Sharg (ttm): 30.432
Gross Profit {ttm); 1.04B
EBITDA (ftm): 308.77M
Net lncome> Avl to Cammaon (ttm): 74.71M
Diluted EPS {ttm): 1.50
-35.50%

Qtrly Eamings Growth (yoy):
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Balance Sheet

Totai Cash (mrg):

Total Cash Per Share (mrq):
Total Debt (mrq):

Total Debt/Equity (mrg):
Current Ratio (mrq):

Book Value Per Share (mrq):

LinCare Holdings (LNCR)

12.44M

0.251

512.47M

1.065

2.144

9.71

Lincare Holdings Inc., together with its subsidiaries, is one of the nation’s largest providers of oxygen and
other respiratory therapy services to patients in the home. Lincare’s customers typically suffer from chronic
obstructive pulmonary disease (“COPD”), such as emphysema, chronic bronchitis or asthma, and require
supplemental oxygen or other respiratory therapy services in order to alleviate the symptoms and discomfort
of respiratory dysfunction. Lincare currently serves over 530,000 customers in 47 states through 804

operating centers. Lincare Holdings Inc. is a Delaware corporation.

Financial Market Strength:

Income Statement

Revenue (ttm):

Revenue Per Share (ttm):

Qtriy Revenue Growth {yoy):
Gross Profit {ttm):

EBITDA (ttm):

Net income Avl to Common (ttm):
Diluted EPS (tim):

Qtrly Eamings Growth (yoy):

Balance Sheet

Total Cash {mrq):

Total Cash Per Share (mrq):
Total Debt (mrg):

Total Debl/Equity {mrq):
Current Ratio (mrq):

Book Value Per Share (mrq):
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1.268

12.671

-0.60%

1.08B

473.88M

231.31M

2.20

-23.50%

105.68M

1.087

293.57M

0.25

2.428

11,948



Rotech Healthcare (ROHI)

For years, Rotech has been a national leader in providing home medical equipment, respiratory equipment
and services, and respiratory (nebulizer) medications for home use. More than 4,500 employees of Rotech’s
network of hometown companies contribute to delivering service and patient care through more than
approximately 500 locations in 48 states across the country. N

Financial Market Strength

Income Statement

Revenue (ttm): 532.95M
Revenue Per Share (ttm): 21.031
Qtrly Revenue Growth (yoy): 7.80%
Gross Profit (ttm): 403.38M
EBITDA {ttm): 119.52M
Net income Avl to Common (ttm): 9.72M
Diluted EPS (ftm): 0.38
Qtrly Eamings Growth (yoy): -38.80%
Balance Sheet
Total Cash (mrﬁ): ) 37.29M
Total Cash Per Share {(mrq): 1.467
Total Debt (mrg): 329.68M
Total DebyEquity (mra): 0.579
Current Ratio (mrq): 1.764
22.225

Book Value Per Share (mrq):

" How We Will Compete—Typically, national competitors will have a separate branch in any market we attempt
to penetrate. In addition, there are approximate 4-5 local competitors as well in each market. In typical cases,

a "market” can be defined as a county.

We believe that the principal competitive factors in our industry include the ability to identify and respond to
customer needs, the quality and breadth of product offerings, and expertise with respect to the Medicare
reimbursement process. We will effectively compete by establishing credible trusting relationships with our
referral sources, by utilizing the 75 years of combined experience from our founding members and providing
quality patient care, focusing particular attention on customers receiving their equipment in a timely manner;
giving them thorough training on the operation of the equipment, and assuring them that they have 24 hour
access to key players in our organization.
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(d) Describe specifically the marketing strategies the Company is employing or will employ in penetrating its market or in
developing a new market. Set forth in response to Question 4 below the timing and size of the results of this effort
which will be necessary in order for the Company to be profitable. Indicate how and by whom its products or services
are or will be marketed (such as by advertising, personal contact by sales representatives, etc.), how its marketing
structure operates or will operate and the basis of its marketing approach, including any market studies. Name any
customers that account for, or based upon existing orders will account for a major portion (20% or more) of the

Company’s sales. Describe any major existing sales contracts.

There are no real ongoing contracts in the DME industry, in our experience, because this business is based on
professional relathnshlprs and referrals from healthcare providers. There is a fluctuating need for the
equipment we provide. Therefore, we currently build personal relationships with various referral sources such
as social workers, case managers, doctors, nurses, nursing homes, and other health care providers who
typically make the equipment arrangements for the patient. ty marketing to those that carry the most active
caseload within a strategic geographic area, we plan to gain referrals and increase our brand recognition. We
will also build brand recognition through local advertising, as needed. We have no major existing sales
contracts with any one source or client.

(e) State the backlog of written firm orders for products and/or services as of a recent date (within the last 90 days) and
compare it with the backlog of a year ago from that date.

Asof 12 /31 /05 $0

(a recent date)

Asof 12 /31 /04 $0

(one year earlier)

Explain the reason for significant variations between the two figures, if any. Indicate what types and amounts of
orders are included in the backlog figures. State the size of typical orders. If the Company’s sales are seasonal or

cyclical, explain.

There is no variation in the number of backlog orders. There are no backlog orders per se in
this industry. Durable medical equipment is usually requested and delivered the same day—
thus the need for a DME company to have an office within roughly a 2-hour radius in order to
service clients and patients. Therefore, orders do not get backlogged. If one DME provider
cannot provide same-day service, clients and patients will typically get the equipment from
another provider that same day. Typical orders are usually single units of some particular
medical device—our business is based on an individual service for individual patients’ needs.

(f) State the number of the Company’s present employees and the number of employees it anticipates it will have within the
next 12 months. Also, indicate the number by type of employee (i.e., clerical, operations, administrative, etc.) the
Company will use, whether or not any of them are subject to collective bargaining agreements, and the
expiration date(s) of any collective bargaining agreement(s). If the Company’s employees are on strike, or have
been in the past three years, or are threatening to strike, describe the dispute. Indicate any supplemental benefits or

incentive arrangements the Company has or will have with its employees.

We currently have three employees. One of our employees is our CEOQO; another handles
operations, and the third employee handles all administrative duties. We anticipate hiring at
least two more employees within the next 12 months. All employees except equipment technicians
will be salaried employees. Equipment technicians will be salaried or hourly, based on experience. No
benefit or incentive programs exist at this time. No employees are on strike or have been in the past three
years, or are threatening to strike at this time.

(g) Describe generally the principal properties (such as real estate, plant and equipment, patents, etc.) that the Company
owns, indicating also what properties it leases and a summary of the terms under those leases, including the amount of
payments, expiration dates and the terms of any renewal options. Indicate what properties the Company intends to
acquire in the immediate future, the cost of such acquisitions and the sources of financing it expects to use in

obtaining these properties, whether by purchase, lease or otherwise.

All business related functions are coordinated through our facility in Inman, S.C. Our current location
consists of 8000 total square feet—4000 sq ft. of office space and 4000 sq. ft. of warehouse space.
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Adaptive Medical Upstate, Inc., another company owned by Greg Tucker, currently owns our Inman facility.
Adaptive Medical and Southern Home currently operate out of the facility; therefore, no rent is charged to
Southern Home Medical Equipment, Inc. Currently two businesses operate out of this space and only 60% of
the facility is being used. It is more than adequate for our current needs.

(h) Indicate the extent to which the Company’s operations depend or are expected to depend upon patents, copyrights,

(®

@

trade secrets, know-how or other proprietary information and the steps undertaken to secure and protect this
intellectual property, including any use of confidentiality agreements, covenants-not-to-compete and the like.
Summarize the principal terms and expiration dates of any significant license agreements. Indicate the amounts
expended by the Company for research and development during the last fiscal year, the amount expected to be spent this -
year and what percentage of revenues research and development expenditures were for the last fiscal year.

None of our operations depend or are expected to depend upon patents, copyrights, trade secrets, know-how or
other proprietary information. No significant license agreements exist. No money was expended on research
and development during the last fiscal year and now amount is expected to be spent this year.

If the Company’s business, products, or properties are subject to material regulation (including environmental
regulation) by federal, state, or local governmental agencies, indicate the nature and extent of regulation and its
effects or potential effects upon the Company.

Most of our patient clients are covered by Medicare and/or Medicaid. Our profits could also be affected by
the imposition of more stringent regulatory requirements for Medicare reimbursement. Any failure to
comply with required Medicare reimbursement procedures could result in delays or loss of reimbursement
and other sanctions, including fines and loss of Medicare provider status.

Medicare requires that a physician fill out the proper paperwork—this paperwork is the physician’s
responsibility. All DME providers must have a Medicare provider number. The only way to get a Medicare
provider number is to be approved by Medicare. If the physician determines DME is necessary, then
Medicare will reimburse according to the price list attached as Exhibit 24, which is exactly the same as the

Medicare reimbursement guidelines. x

State the names of any subsidiaries of the Company, their business purposes and ownership, and indicate which are
included in the Financial Statements attached hereto. If not included, or if included but not consolidated, please

explain.

~

There are no subsidiaries of this Company.

(k) Summarize the material events in the development of the Company (including any material mergers or acquisitions)

during the past five years, or for whatever lesser period the Company has been in existence. Discuss any pending or
anticipated mergers, acquisitions, spin-offs or recapitalizations. If the Company has recently undergone a stock split,
stock dividend or recapitalization in anticipation of this offering, describe (and adjust historical per share figures

elsewhere in this Offering Circular accordingly).

o January 13, 2005 the Comdpan% was formed and incorporated by Greg Tucker. Bernard Ross and
Alan Richey added to Board of Directors. Operations began in Inman, SC.

‘s March 17, 2005: stock was issued at the initial organizational meeting.

¢ September 9, 2005: Customer base from Adaptive Medical Upstate, Inc. was transferred to Southern
- Home Medical Equipment, Inc., pursuant to paragraph 1.02(a) of the Asset Purchase Agreement
executed between Adaptive Medical and Southern Home.

s September 30, 2005; Remaining assets of the nursing home division of Adaptive Medical Upstate,
Inc. are acquired by Southern Home Medical Equipment, Inc. pursuant to Asset Purchase Agreement.

No anticipated or pending mergers, acquisitions, spin-offs or recapitalizations have occurred. No stock
splits or stock dividends have occurred.
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(a) If the Company was not profitable during its last fiscal year, list below in chronological order the events which in
management’s opinion must or should occur or the milestones which in management’s opinion the Company must or
should reach in order for the Company to become profitable, and indicate the expected manner of occurrence or the
expected method by which the Company will achieve the milestones.

Event or Milestone Expected Manner of Occurrence | Date or Number of Months after
or Method of Achievement Proceeds when should be
Completed
1) Acquire assets for nursing Agreement with Adaptive Already completed
home division Medical Upstate, Inc. on

September 30, 2005.

2) Find new DME accounts Network and speak with doctor’s | Within 1-3 months
offices, nursing homes, and
hospitals. Make appointments
and set up cold calls within a 2-
hour radius of target market.

3) Identify markets for new DME | Talk to doctor’s offices, nursing | Within 1-3 months
companies homes, and hospitals, to find
what providers are good referral
sources in target area.

4) Test the waters Send an existing employee to Within 3-4 months
new market a new territory within
a 2-hour radius of the home
office. Costs are minimal (travel,
business cards, and transferable
phone number).

5) Establish a temporary office If the new market yields some Within 6-8 months
new referrals, then we rent a
small space month-to-month for
1-3 months.

6) Establish a fixed office -Once revenues reach $5,000 per | Within 8-12 months
month for that office, we set up a
fixed office and continue to
network and build clientele.

7) Repeat steps 2-6 in a new
market area.

(b) State the probable consequences to the Company of delays in achieving each of the events or milestones within the
above time schedule, and particularly the effect of any delays upon the Company’s liquidity in view of the
Company’s then anticipated level of operating costs. (See Question Nos. 11 and 12)

The above milestone chart is a representation of our expansion plan. Each new market area requires about
$10,000 to reach the milestones set forth in the chart above. One delay we have planned for (though we do
‘not expect it to happen) is that our target markets in which we test the waters may not generate the referral
flow we need in the first 3-6 months. We could also be delayed in sending out an employee to start testing
the waters in the target market. The target market may not continue to be as successful as it was the first
three months, so we could possibly lose money and time if we set up a permanent office there. All these
delays could have an effect on our liquidity.

The main potential delay we might expect is that we could possibly experience a delay in receiving
approval for a new Medicare provider number in stages 5 and 6 of the chart, above. This Medicare
approval number is required for each entity that bills for Medicare reimbursement. However, even if we
do not get Medicare approval of our new provider number within 1-2 months, we still have the ability to
bill for existing and new clients from our Inman office. The main drawback to servicing clients out of the
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Inman office is that the 2-hour radius for delivery of DME supplies also remains limited to our Inman
office. As we are able to expand to new locations, the 2-hour radius in which we can serve clients also

expands.

If we do not reach the milestones set forth above, or are delayed in reaching such milestones, our
expansion will be limited, but we expect that our liquidity will approach acceptable levels next year,
because most of our operating losses this year came from one-time startup expenses rather than ongoing
expenses, and we now have the main core of $200,000 + worth of assets that we can continue to use to

generate revenue.

Note: After reviewing the nature and timing of each event or milestone, potential investors should reflect upon
whether achievement of each within the estimated time frame is realistic and should assess the consequences

of delays or failure of achievement in making an investment decision.

OFFERING PRICE FACTORS

If the securities offered are common stock, or are exercisable for or convertible into common stock, the following
factors may be relevant to the price at which the securities are being offered.

5. What were net, after-tax earnings for the last fiscal year?
(If losses, show in parenthesis.)

Total $(27.242) $0.003 per share)

6. If the Company had profits, show offering price as a multiple of earnings. Adjust to reflect for any stock splits or
recapitalizations, and use conversion or exercise price in lieu of offering price, if applicable.

Company had no profits.

Offering Price Per Share
Net After-Tax Earnings Last Year Per Share = (price/earnings mulfiple)

7. () What is the net tangible book value of the Company? (If deficit, show in parenthesis.} For this purpose, net tangible
book value means total assets (exclusive of copyrights, patents, goodwill, research and development costs and

similar intangible items) minus total liabilities.

$(17.242) $0.002 per share)

If the net tangible book value per share is substantially less than this offering (or exercise or conversion) price per
share, explain the reasons for the variation.

The net tangible book value per share is substantially less than this offering price because we have added
more than $200,000 in assets since March 31, 2005, which was the end of our last fiscal year. Since the
end of our last fiscal year, we have begun generating revenues of over $20,000 per month since
September 2005, and the one-time startup expenses we have incurred in our first year of operations will
likely not continue in subsequent years. Moreover, we plan to add increased value to the Company with
the equipment and other assets we acquire with proceeds from this offering, which we anticipate will
improve the book value of our shares.

(b) State the dates on which the Company sold or otherwise issued securities during the last 12 months, the amount of
such securities sold, the number of persons to whom they were sold, and relationship of such persons to the
Company at the time of sale, the price at which they were sold and, if not sold for cash, a concise description of the

consideration. (Exclude bank debt.)
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10,000,000 shares were issued on March 17, 2005. Nine people were issued stock for services rendered.
Of those 9 people, three are directors of the company, two are employees of the coménanﬁ, two are
vendors of the company and two are financial consultants for the company. The 10,000,000 shares were
issued for par value of $.001 per share. None of the shares issued were sold for cash.

8. () What percentage of the outstanding shares of the Company will the investors in this offering have? Assume exercise
of outstanding options, warrants or rights and conversion of convertible securities, if the respective exercise or
conversion prices are at or less than the offering price. Also assume exercise of any options, warrants or rights and

conversions of any convertible securities offered in this offering.)

If the maximum is sold: 33 %
If the minimum is sold: 0 %

(b) What post-offering value is management implicitly attributing to the entire Company by establishing the price
per security set forth on the cover page (or exercise or conversion price if common stock is not offered)?
(Total outstanding shares after offering times offering price, or exercise or conversion price if common stock

is not offered.)

*If the maximum is sold: <
$15,000,000 :
*If the minimum is sold:

$10,000,000

* These values assume that the Company’s capital structure would be changed to reflect any conversions of outstanding convertible
securities and any use of outstanding securities as payment in the exercise of outstanding options, warrants or rights included in the
calculation. The type and amount of convertible or other securities thus eliminated would be: . These values also
assume an increase in cash in the Company by the amount of any cash payments that would be made upon cash exercise of options,

warrants or rights included in the calculations. The amount of such cash would be: $

(For above purposes, assume outstanding options are exercised in determining “shares” if the exercise prices are
at or less than the offering price. All convertible securities, including outstanding convertible securities, shall be
assumed converted and any options, warrants or rights in this offéring shall be assumed exercised.)

Note: After reviewing the above, potential investors should consider whether or not the offering price (or exercise

or conversion price, if applicable) for the securities is appropriate at the present stage of the Company’s
development. '

USE OF PROCEEDS

9. (a) The following table sets forth the use of the proceeds from this offering:

If Minimum Sold If Maximum Sold

Amount Amount
% %
Total Proceeds $ 0.00 $ 5.000,000
Less: Offering Expenses
Commissions & Finders Fees
Legal & Accounting 150,000
Copying & Advertising 50,000

Other (Specify):

» Net Proceeds from Offering $ 0.00 4,800,000,

Use of Net Proceeds
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Building Ieases 480.000

Equipment $ $ 2.160.000
Equipment Leases 720,000
Salaried Labor 480,000
Hourly Labor $ $___ 384,000
Utilities 120.000
Working Capital 456,000
Total Use of Net Proceeds  $0.00 4,800,000
$ 0.00 $_5.000,000
100% 100%

(b) If there is no minimum amount of proceeds that must be raised before the Company may use the proceeds of
the offering, describe the order of priority in which the proceeds set forth above in the column “If Maximum Sold”

will be used.

The priority is as follows 1. Equipment 2. Hourly Labor 3. Salaried Labor 4. Working Capital
5. Equipment Leases 6. Building Leases 7. Utilities.

Note: After reviewing the portion of the offering allocated to the payment of offering expenses, and to the
immediate payment to management and promoters of any fees, reimbursements, past salaries or similar
payments, a potential investor should consider whether the remaining portion of his investment, which
would be that part available for future development of the Company’s business and operations, would

be adequate.

10. (a) If material amounts of funds from sources other than this offering are to be used in conjunction with the proceeds
from this offering, state the amounts and sources of such other funds, and whether funds are firm or contingent. If

contingent, explain.

No material amounts of funds from sources other than this offering are to be used in conjunction with the
proceeds from this offering.

(b) If any material part of the proceeds is to be used to discharge indebtedness, describe the terms of such indebtedness,
including interest rates. If the indebtedness to be discharged was incurred within the current or previous fiscal year,

describe the use of proceeds of such indebtedness.

No material part of th: groceeds will be used to discharge indebtedness, other than repaying a shareholder
loan in the amount of $23,900 out of working capital.

(c) If any material amount of proceeds is to be used to acquire assets, other than in the ordinary course of business,
briefly describe and state the cost of the assets and other material terms of the acquisitions. If the assets are to be
acquired from officers, directors, employees or principal stockholders of the Company or their associates, give the
names of the persons from whom the assets are to be acquired and set forth the cost to the Company, the method

followed in determining the cost, and any profit to such persons.

11:10 material amount of proceeds is to be used to acquire assets, other than in the ordinary course of
usiness.

(d) If any amount of the proceeds is to be used to reimburse any officer, director, employee or stockholder for services
already rendered, assets previously transferred, or monies loaned or advanced, or otherwise, explain:

We have a shareholder loan of $23,900, which will be reimbursed out of working capital.
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11. Indicate whether the Company is having or anticipates having within the next 12 months any cash flow or liquidity
problems and whether or not it is in default or in breach of any note, loan, lease or other indebtedness or financing
arrangement requiring the Company to make payments. Indicate if a significant amount of the Company’s trade
payables have not been paid within the stated trade term. State whether the Company is subject to any unsatisfied
judgments, liens or settlement obligations and the amounts thereof. Indicate the Company’s plans to resolve any such

problems.

As of December 31, 2005 the Company has suffered recurring losses from operations since
inception. In addition, the Company has yet to generate an internal cash flow from its business
operations. Our Independent Auditor’s Report states that these factors raise substantial doubt as to
the ability of the Company to continue as a going concern.

Management’s plans with regard to these matters encompass the following actions: 1) increase
marketing efforts to new customers and referral sources; 2) increase revenues to at least $30,000
per month by the end of 2006 (which is not unrealistic, given the fact we have been able to raise

revenues to over $20,000 per month within 8 months of organization); and 3) bring in more patients

from our referral sources. In addition to these operational improvements, we plan to use whatever
funding we obtain from this offering to alleviate our working capital deficiency, and expand to new
locations outside our current 2-hour radius in order to generate additional sales and revenue.

On a positive note, we are not in default or in breach of any note, loan, lease or other indebtedness
or financing arrangement that requires us to make payments. No significant amount of the
Company’s trade payables have not been paid. We are not subject to any unsatisfied judgments,
liens or settlement ogligations.

12. Indicate whether proceeds from this offering will satisfy the Company’s cash requiremehts for the next 12 months, and
whether it will be necessary to raise additional funds. State the source of additional funds, if known.

Funds from this offering will be sufficient to satisfy our cash requirements for the next 12 months.
No additional funds will be necessary.

CAPITALIZATION

13. Indicate the capitalization of the Company as of the most recent balance sheet date (adjusted to reflect any subsequent
stock splits, stock dividends, recapitalizations or refinancings) and as adjusted to reflect the sale of the minimum and
maximum amount of securities in this offering and the use of the net proceeds therefrom:

Amount Qutstanding

As of: As Adjusted
3/31/05 Minimum Maximum
Short-term debt (average interest rate __ %) $18000 $18000 $18.000
Long-term debt (average interest rate __ %) $0 $0 $18.000
Total debt " $18000 $18000 $18.000
Stockholders equity (deficit):
Preferred stock — par or stated value (by
class of preferred in order of preferences) '
5__- $ $ -
$ $ $
$ 8 $
Common stock — par or stated value $10.000 $10,000 $5.000,000
Additional paid in capital $_ - 5 - 8
Retained earnings (deficit) 8 - 3 - $
Total stockholders equity (deficit) $(27242) $_(27242) $5,000.000
Total Capitalization $(17.242) $__(17242)  $5.000,000
$_758 $_ 758 $4,982,000
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Number of preferred shares authorized to be outstanding:

Number of Par Value
Class of Preferred Shares Authorized Per Share
10,000,000 $.001 3

S
LI

Number of common shares authorized: 65,000,000 shares. Par or stated value per share, if any: $.001

Number of common shares reserved to meet conversion requirements or for the issuance upon exercise of
options, warrants or rights:_ 0 shares.

DESCRIPTION OF
SECURITIES

14. The securities being offered hereby are:

[X] Common Stock

{ 1 Preferred or Preference Stock

[ 1 Notes or Debentures

[ 1 Units of two or more types of securities composed of:

[ 1 Other:

15. These securities have:

Yes No
[ 1 [X] Cumulative voting rights
['1 [X] Other special voting rights
[ 1 [X] Preemptive rights to purchase in new issues of shares
[ 1 [X] Preference as to dividends or interest
[ 1 [X] Preference upon liquidation
[ 1 [X] Otherspecial rights or preferences (specify):
Explain:
16. Are the securities convertible? [ ]Yes[X]No
If so, state conversion price or formula.
Date when conversion becomes effective: _ /
/____Date when conversion expires: Y
/

17. (a) If securities are notes or other types of debt securities:

These securities are not notes or other types of debt.

(1) What is the interest rate? %
If interest rate is variable or multiple rates, describe:

(2) What is the maturity date? /
Ifserial maturity dates, describe:

(3) Is there a mandatory sinking fund? [1Yes[]No
Describe:
(4) Is there a trust indenture? []Yes[]No

Name, address and telephone number of Trustee
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(5) Are the securities callable or subject to redemption? [1Yes[]No
Describe, including redemption prices:

(6) Are the securities collateralized by real or personal property? []Yes[]No Describe:

(7) If these securities are subordinated in right of payment of interest or principal, explain the terms of
such subordination.

How much currently outstanding indebtedness of the Company is senior to the securities in right of
payment of interest or principal? §

How much indebtedness shares in right of payment on an equivalent (pari passu) basis? $

How much indebtedness is junior (subordinated) to the securities? $

(¢) If notes or other types of debt securities are being offered and the Company had earnings during its last fiscal
year, show the ratio of earnings to fixed charges on an actual and pro forma basis for that fiscal year,
“Earnings” means pretax income from continuing operations plus fixed charges and capitalized interest.
“Fixed charges” means interest (including capitalized interest), amortization of debt discount, premium
and expense, preferred stock dividend requirements of majority owned subsidiary, and such portion of
rental expense as can be demonstrated to be representative of the interest factor in the particular case. The
pro forma ratio of earnings to fixed charges should include incremental interest expense as a result of the

offering of the notes or other debt securities.

These securities are not notes or other types of debt.

Last FiscalYear

Actual Pro Forma
Minimum Maximum

1l

“Earnings”
“Fixed Charges”

If no earnings
show “Fixed Charges” only

Note: Care should be exercised in interpreting the significance of the ratio of earnings to fixed charges
as a measure of the “coverage” of debt service, as the existence of earnings does not necessarily
mean that the Company’s liquidity at any given time will permit payment of debt service
requirements to be timely made. See Question Nos. 11 and 12. See also the Financial
Statements and especially the Statement of Cash Flows.

18. If securities are Preference or Preferred stock:

These securities are not Preference or Preferred stock.

Are unpaid dividends cumulative? [ ] Yes[ ]
No Are securities callable? [ ]Yes][ ]
No Explain:

Note: Attach to this Offering Circular copies or a summary of the charter, bylaw or contractual provision or
document that gives rise to the rights of holders of Preferred or Preference Stock, notes or other securities

being offered.
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19.

20.

21.

22,

23.

24,

26,

If securities are capital stock of any type, indicate restrictions on dividends under loan or other financing
arrangements or otherwise:

There are no restrictions on dividends under loan or other financing arrangements.

Current amount of assets available for payment of dividends if deficit must be first made up, show
deficit inparenthesis): $(30.222)

PLAN OF
DISTRIBUTION

The selling agents (that is, the persons selling the securities as agent for the Company for a commission or
other compensation) in this offering are:

We are not using selling agents in this offering.

Describe any compensation to selling agents or finders, including cash, securities, contracts or other
consideration, in addition to the cash commission set forth as a percent of the offering price on the cover page of
this Offering Circular. Also indicate whether the Company will indemnify the selling agents or finders against
liabilities under the securities laws. (“Finders” are persons who for compensation act as intermediaries in
obtaining selling agents or otherwise making introductions in furtherance of this offering.)

We are not using selling agents or finders in this offering.

Describe any material relationships between any of the selling agents or finders and the Company or its
management. Note: After reviewing the amount of compensation to the selling agents or finders for selling the
securities, and the nature of any relationship between the selling agents or finders and the Company, a potential
investor should assess the extent to which it may be inappropriate to rely upon any recommendation by the
selling agents or finders to buy the securities.

We are not using selling agents or finders in this offering.

If this offering is not being made through selling agents, the names of persons at the Company through which
this offering is being made:

Name: Greg Tucker

Address: 32 S Howard St
~Inman, SC29349

Telephone No.: (864)357-3188

If this offering is limited to a special group, such as employees of the Company, or is limited to a certain
number of individuals (as required to qualify under Subchapter S of the Internal Revenue Code) or is
subject to any other limitations, describe the limitations and any restrictions on resale that-apply:

This offering is not limited to a special group or is it limited to a certain number of individuals.

Will the certificates bear a legend notifying holders of such restrictions? [ 3} Yes{X] No

(a) Name, address and telephone number of independent bank or savings and loan association or other

similar depository institution acting as escrow agent if proceeds are escrowed until minimum proceeds are
raised:

We do not have an escrow agent or an escrow period.
(b) Date at which funds will be returned by escrow agent if minimum proceeds are not raised:

We are not using an escrow agent.

Will interest on proceeds during escrow period be paid to investors? [ ] Yes[X] No

We do not have an escrow period.
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27. Explain the nature of any resale restrictions on presently outstanding shares, and when those restrictions will
terminate, if this can be determined:

All presently outstanding shares are restricted under Rule 144. Those restrictions will terminate under
the provisions of Rule 144.

Note: Equity investors should be aware that unless the Company is able to complete a further public offering or
the Company is able to be sold for cash or merged with a public company that their investment in the
Company may be illiquid indefinitely.

DIVIDENDS, DISTRIBUTIONS AND REDEMPTIONS

28. If the Company has within the last five years paid dividends, made distributions upon its stock or
redeemed any securities, explain how much and when:

We have not within the last five years paid dividends, made distributions upon our stock or redeemed any

securities.
OFFICERS AND KEY PERSONNEL OF THE COMPANY
29. Chief Executive Officer: Title: Chief Executive Officer President & Secretary
Name: Greg Tucker ' Age:42
Office Street Address: Telephone No.: (864)357-3188
_32 S Howard St [nman SC 29349

30.

Name of employers, titles and dates of positions held during past five years with an indication of job
responsibilities.

Mr. Tucker has been in the DME industry for 11 years, starting in 1994. He began his professional
career in 1981 with Spartan Food Systems, Inc. (one of the largest restaurant franchisees in the U.S.),
where he spent 16 years in the franchise restaurant industry in the following capacities: 1981: Quincy’s
Restaurant Manager; 1983-1985: Chief Training Instructor for New Restaurant Openings; 1986-1988:
District Supervisor for Pride’s Restaurants; 1989-1991: District Leader for Hardees Restaurants in the
Southeast District; 1991-1994: Operations Coordinator for 450 Hardees locations; 1994-1995:
Coordinator for the company’s New Product Rollout Team. He began Adaptive Medical Upstate, Inc.,
a Durable Medical Equipment company, in 1994 as a start up (while still at Spartan Foods). The
Startrup with the assistance and guidance of one our founding members, Alan Richey, who will serve
as a member of the board of Southern Home Medical Equipment, Inc.  Mr. Tucker has worked as
President of Adaptive Medical Upstate, Inc. from 1994 to the present.

Education (degrees, schools, and dates): Wando High School 1981
Also a Director of the Company [ X] Yes [] No

Indicate amount of time to be spent on Company matters if less than full time: Full Time

Chief Operating Officer:  Title: __Chief Operating Officer

Name: Bemard Ross Age: 47

Office Street Address: Telephone No.:(864) 357-3188
32 S Howard St Inman SC 29349
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Name of employers, titles and dates of positions held during past five years with an indication of job
responsibilities.

Mr. Ross began his career in the medical industry at Georgia Baptist Medical Center in Atlanta, Georgia
as an administrator of Orthopedics, Rehab, & Neuro Sciences from 1976-1989. Mr. Ross then worked for
ReLife Rehabilitation as the Vice President of Corporate Development from 1991-1994 and had the
responsibility of acquisitions and development of rehabilitation clinics and programs. Mr. Ross also
worked for Thera TX in Atlanta, GA as Senior Director of Respiratory Care Services from 1995-1998 and
with Beverly Enterprises in Fort Smith, AR as Group Vice President for Contract Services from 1998-
2001. Mr. Ross currently is President and Co-owner of Laurel Baye Allied Health Resources, LLC, a
multi-purpose provider of medical equipment and has served in that capacity since 2001.

Education (degrees, schools, and dates): Saint Pius X Atlanta, GA 1974
BS Allied Health Sciences Georgia State University 1979

MBA Georgia State University 1989

Also a Director of the Company [X]Yes[ ]No

Indicate amount of time to be spent on Company matters if less than full time: Part Time (approx. 10 hrs/wk.)

31. Chief Financial Officer:  Title: Treasurer
Name: _ ‘Greg Tucker ‘ Age: 42
Office Street Address: Telephone No.: (864 )357-3188
32 S Howard St Inman SC 29349
Name of employers, titles and dates of positions held during past five years with an indication of job
responsibilities.

Mr. Tucker has been in the DME industry for 11 years, starting in 1994. He began his professional career
in 1981 with Spartan Food Systems, Inc. (one of the largest restaurant franchisees in the U.S.), where he
spent 16 years in the franchise restaurant industry in the following capacities: 1981: Quincy’s Restaurant
Manager; 1983-1985: Chief Training Instructor for New Restaurant Openings; 1986-1988: District
Supervisor for Pride’s Restaurants; 1989-1991: District Leader for Hardees Restaurants in the Southeast
District; 1991-1994: Operations Coordinator for 450 Hardees locations; 1994-1995: Coordinator for the
company’s New Product Rollout Team. He began Adaptive Medical Upstate, Inc., a Durable Medical
Equipment company, in 1994 as a start up (while still at Spartan Foods). The Startrup with the assistance
and guidance of one our founding members, Alan Richey, who will serve as a member of the board of
Southern Home Medical Equipment, Inc.  Mr. Tucker has worked as President of Adaptive Medical

Upstate, Inc. from 1994 to the present.
Education (degrees, schools, and dates): Wando High School 1981

Also a Director of the Company [X] Yes[ ]No

- Indicate amount of time to be spent on Company matters if less than full time: Full Time
32. Other Key Personnel:

(A) Name: Ed Vick | Age: 68

Title: Advisory Board Member

Telephone No.: (864) 357-3188

Office Street Address:
_32 S Howard St. Inman, SC 29349
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Name of employers, titles and dates of positions held during past five years with an indication of
jobresponsibilities.

Ed Vick started and ran his own company East Tennessee Breathing in Kingsport, TN from 1976-
1984. In 1989 he started and ran Atlantic Sales & Repair which is a medical equipment repair and
rental business in Surfside Beach, SC. He has served as President of Atlantic Sales & Repair since

1989.
Education (degrees, schools, and dates): Lancaster High School 1953
Spartanburg Junior College 1955

Also a Director of the Company [ ]Yes [X]No

Indicate amount of time to be spent on Company matters if less than full time: Part Time (approx. 10 hrs/wk)

DIRECTORS OF THE
COMPANY

33. Number of Directors: 3 If Directors are not elected annually, or are elected under a voting trust or
other arrangement, explain:

34. Information concerning outside or other Directors (i.e. those not described above):
(A) Name: ___Alan Richey Age: 42

Title: Board Member

Office Street Address: Telephone No.: (864) 357-3188
32 S Howard St Inman. SC 29349

Name of employers, titles and dates of positions held during past five years with an indication of
jobresponsibilities.

Mr. Richey began his career in the DME industry in 1985. In 1989, he started his own company in
Charleston, S.C. Adaptive Medical, Inc. and served as President & sole owner of the Company until
1995. He sold his company to a publicly traded company Rotech in 1995 and worked for them as an
Area Manager from 1996-1998. In 1999, along with two partners, he opened his own company
Patients First Medical, Inc. Mr. Richey has served as President of Patients First Medical, Inc. since

-1999.

Education (degrees, schools, and dates): Wando High School 1981

(B) Name: Age:
Title:
Office Street Address: Telephone No.: { )

Name of employers, titles and dates of positions held during past five years with an indication of
jobresponsibilities.

Education (degrees, schools, and dates):
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{(C) Name: Age:

Title:

Office Street Address: Telephone No.: ()

Name of employers, titles and dates of positions held during past five years with an indication of
jobresponsibilities.

Education (degrees, schools, and dates):

35. (a) Have any of the Officers or Directors ever worked for or managed a company (including a separate

36.

subsidiary or division of a larger enterprise) in the same business as the Company?
[X] Yes [ ] No

All three of the directors listed above are currently operating Durable Medical
Equl%ment companies. Greg Tucker is President of Adaptive Medical [i{)lstate
Inc. Bernard Ross is President of Laurel _Bgl}fe Allied Resources, LLC. Alan
Richey is President of Patients First Medical Equipment, LLC.

(b) If any of the Officers, Directors or other key personnel have ever worked for or managed a company in th

©

(d)

same business or industry as the Company or in a related business or industry, describe

whatprecautions, if any, (including the obtaining of releases or consents from prior employers) have been
taken to preclude claims by prior employers for conversion or theft of trade secrets, know-how or other

proprietary information.

There is no proprietary information, and we have no trade secrets. Even customer lists are not

, prc&prietary, ecause customers are publicly known health care providers such as doctors and nurses,
and our revenues are generally based on service, geographical proximity, and personal relationships

rather than secret information. Pricing is set by the Medicare reimbursement guidelines.

If the Company has never conducted operations or is otherwise in the development stage, indicate whether
any of the Officers or Directors has ever managed any other company in the start-up or development stage

and describe the circumstances, including relevant dates.

We are currently conducting operations, generating revenue of over $20,000 per month, and are not

in the development stage.

state the details of their engagement by the Company.

All of our key personnel are employees of the Company.

Ifany of the Compahy’s key personnel are not employees but are consultants or other independent contractors,

(d) If the Company has key man life insurance policies on any of its Officers, Directors or key personnel,
explain, including the names of the persons insured, the amount of insurance, whether the insurance proceeds
are payable to the Company and whether there are arrangements that require the proceeds to be used to redeem

securities or pay benefits to the estate of the insured person or a surviving spouse.

We do not have any key man life insurance policies on any of our Officers, Directors or key

personnel.

If a petition under the Bankruptcy Act or any State insolvency law was filed by or against the Company or its
Officers, Directors or other key personnel, or a receiver, fiscal agent or similar officer was appointed by a court for
the business or property of any such persons, or any partnership in which any of such persons was a general partner
at or within the past five years, or any corporation or business association of which any such person was an executive
officer at or within the past five years, set forth below the name of such persons, and the nature and date of such

actions.

No petition under the Bankruptcy Act or any State insolvency law was filed by or a
Company or its Officers, Directors or other key personnel, or a receiver, fiscal agent or simi

T

ainst the
ar officer

was appointed by a court for the business or property of any such persons, or any partnership in which
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any such person was general partner at or within the past five years, or any corporation or business
association of which any such person was an executive officer at or within the past five years.

Note: After reviewing the information concerning the background of the Company’s Officers, Directors and other .
key personnel; potential investors should consider whether or not these persons have adequate
background and experience to develop and operate this Company and to make it successful. In this
regard, the experience and ability of management are often considered the most significant factors in the

success of a business.

PRINCIPAL
STOCKHOLDERS

37. Principal owners of the Company (those who beneficially own directly or indirectly 10% or more of the common
and preferred stock presently outstanding) starting with the largest common stockholder. Include separately all
common stock issuable upon conversion of convertible securities (identifying them by asterisk) and show average
price per share as if conversion has occurred. Indicate by footnote if the price paid was for a consideration other

than cash and the nature of any such consideration.

No. of Shares
Average No. of Shares After Offering if
Class of Shares Price Per Share Now Held % of Total All Securities Sold % of Total
Name: Greg Tucker 6,678,000 67% 6,678,000 44.52%
Bernard Ross 1,000,000 10.00% 1,000,000 6.67%
Office Street Address:
32 S Howard St.
Inman, SC 29349
Telephone No. (864 )_357-3188
Principal occupation:
38. Number of shares beneficially owned by Officers and Directors as a
group: Before offering: 8.177.000 shares (__81.77% of total
outstanding) '
After offering: a) Assuming minimum securities sold: __8,177.000 shares (___81.77 __ % of total outstanding)
b) Assuming maximum securities sold: __8,177.000 shares ( 34.51 % of total outstanding)

(Assume all options exercised and all convertible securities converted.)

MANAGEMENT RELATIONSHIPS, TRANSACTIONS AND REMUNERATION

39. (a) If any of the Officers, Directors, key personnel or principal stockholders are related by blood or marriage,
please describe,

None of the Officers, Directors, key personnel or principal stockholders are related by blood or
marriage.

(b) If the Company has made loans to or is doing business with any of its Officers, Directors, key personnel or
10% stockholders, or any of their relatives (or any entity controlled directly or indirectly by any such
persons) within the last two years, or proposes to do so within the future, explain. (This includes sales or
lease of goods, property or services to or from the Company, employment or stock purchase contracts, etc.)
State the principal terms of any significant loans, agreements, leases, financing or other arrangements,

We have not made any loans to or are doing business with any of Officers, Directors, key personnel
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%xl 10% stockholders, or any of our relatives within the last two years or proposes to do so within the
ture,

(c) If any of the Company’s Officers, Directors, key personnel or 10% stockholders has guaranteed or co-signed
any of the Company’s bank debt or other obligations, including any indebtedness to be retired from the
proceeds of this offering, explain and state the amounts involved.

None of our Company’s Officers, Directors, key personnel or 10% stockholders has
guaranteed or co-signed any of the Company’s bank debt or other obligations.

40. (a) List all remuneration by the Company to Officers, Directors and key personnel for the last fiscal yeér: N/A

Cash Other
Chief Executive Officer $0 $0
Chief Operating Officer $0 0
Chief Accounting Officer N/A
Key Personnel:
Others:N/A
Total: $0 $0
Directors as a group (aumber of persons_3 ) $0 $0

(b) If remuneration is expected to change or has been unpaid in prior years, explain:

Greg Tucker will be paid a salary of $100,000. Bernard Ross will be paid a salary of $50,000. Alan
Richey will be paid a sala/ry of $50,000. No unpaid remuneration from prior years will be accrued or
Eald. f we only raise 25%, 50%, 75% of proceeds salaries will be pro-rated accordingly. Management

as agreed to take these reduced pro-rated salaries.

(c) If any employment agreements exist or are contemplated, describe:
No employment agreements exist or are contemplated.

4]1. (a) Number of shares subject to issuance under presently outstanding stock purchase agreements, stock
options, warrants or rights: 0 shares ( _0 % of total shares to be outstanding after the
completion of the offering if all securities sold, assuming exercise of options and conversion of
convertible securities). Indicate which have been approved by shareholders. State the expiration dates,
exercise prices and other basic terms for these securities:

(b) Number of common shares subject to issuance under existing stock purchase or option plans but not yet
covered by outstanding purchase agreements, options or warrants: ___0 shares.

(d) Describe the extent to which future stock purchase agreements, stock options, warrants or rights must be
approved by shareholders.

42. If the business is highly dependent on the services of certain key personnel, describe any arrangements to assure
that these persons will remain with the Company and not compete upon any termination:

Greg Tucker owns a majority of stock and the company.
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Note:  After reviewing the above, potential investors should consider whether or not the compensation to
management and other key personnel directly or indirectly, is reasonable in view of the present stage

of the Company’s development.

LITIGATION

43. Describe any past, pending or threatened litigation or administrative action which has had or may have a material
effect upon the Company’s business, financial condition, or operations, including any litigation or action
involving the Company’s Officers, Directors or other key personnel. State the names of the principal parties, the
nature and current status of the matters, and amounts involved. Give an evaluation by management or counsel, to
the extent feasible, of the merits of the proceedings or litigation and the potential impact on the Company’s

business, financial condition, or operations.

We have no past, pending or threatened litigation or administrative action which has had or may have a
material effect upon our Company’s business, financial condition, or operations.

FEDERAL TAX
ASPECTS

43. If the Company is an S corporation under the Internal Revenue Code of 1986, and it is anticipated that any
significant tax benefits will be available to investors in this offering,indicate the nature and amount of such
anticipated tax benefits and the material risks of their disallowance. Also, state the name, address and telephone
number of any tax advisor that has passed upon these tax benefits. Attach any opinion or description of the tax
consequences of an investment in the securities by the tax advisor.

We do not anticipate that any significant tax benefits will be available to investors in this offering.

R Name of Tax Advisor:
Address:

Telephone No. () -

Note: Potential investors are encouraged to have their own personal tax consultant contact the tax advisor to
review details of the tax benefits and the extent that the benefits would be available and advantageous to

the particular investor.

MISCELLANEOUS
FACTORS

45. Describe any other material factors, either adverse or favorable, that will or could affect the Company or its

business
(for example, discuss any defaults under major contracts, any breach of bylaw provisions, etc.) or which are

necessary to make any other information in this Offering Circular not misleading or incomplete.

There are no other material factors, either adverse or favorable, that will or could affect the Company or its
business or which are necessary to make any other information in this Offering Circular not misleading or

incomplete.

FINANCIAL
STATEMENTS

46. Provide the financial statements required by Part F/S of this Offering Circular section of Form 1-A.
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INDEPENDENT AUDITORS’ REPORT

To the Board of Directors:
SOUTHERN HOME MEDICAL EQUIPMENT, INC.

I have audited the balance sheet of Southern Home Medical Equipment, Inc. as of March 31, 2005, and the
related statements of operations, stockholders’ equity, and cash flows for the period ended March 31, 2005.
These financial statements are the responsibility of the Company’s management. My responsibility is to
express an opinion on these financial statements based on our audit.

I conducted my audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that I plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as evaluating
the overall financial statement presentation. I believe that my audit provides a reasonable basis for my opinion.

In my opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Southern Home Medical Equipment, Inc. as of March 31, 2005, and the results of its operations and
its cash flows for the period ended March 31, 2005 in conformity with U.S. generally accepted accounting

principles.

The accompanying financial statements have been prepared assuming the Company will continue as a going
concern. The Company has suffered recurring losses, has negative working capital, and has yet to generate
an internal cash flow that raises substantial doubt about its ability to continue as a going concern.

Management’s plans in regard to these matters are described in Note 6. The financial statements do. not
include any adjustments that might result from the outcome of this uncertainty.

Traci J. Anderson, CPA -
Huntersville, North Carolina

April 18, 2005
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SOUTHERN HOME MEDICAL EQUIPMENT, INC.
BALANCE SHEET
) AS OF MARCH 31, 2005

CURRENT ASSETS:
Cash
TOTAL CURRENT ASSETS

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES
Accounts payable
TOTAL CURRENT LIABILITIES

STOCKHOLDERS' EQUITY

Preferred stock ($.001 par value, 10,000,000 shares authorized; no shares
issued and outstanding)
Common stock ($.001 par value, 65,000,000 shares authorized;
10,000,000 shares issued and outstanding)
Additional paid in capital
Retained deficit

TOTAL STOCKHOLDERS' EQUITY

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

$ 768
758

$ 758

$18,000
18,000

10,000

(27,242)
(17.242)

$ 758
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SOUTHERN HOME MEDICAL EQUIPMENT, INC.
STATEMENT OF OPERATIONS
FOR THE PERIOD FROM INCEPTION (JANUARY 13, 2005) THROUGH MARCH 31, 2005

REVENUES:
Sales $ 802
Total Revenue 802
EXPENSES:
General and administrative . 28,044
Total Expenses 28,044
Loss from operations $ (27,242)
Provision for income taxes -
$ (27.242)

NET LOSS

SOUTHERN HOME MEDICAL EQUIPMENT, INC.
STATEMENT OF CASH FLOWS
FOR THE PERIOD FROM INCEPTION (JANUARY 13, 2005) THROUGH MARCH 31, 2005

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (27,242)
Adjustments to reconcile net loss to net cash provided by operations:
Non-cash issuance of common stock at par value to founders 10,000
Increase in operating liabilities:
Increase in accounts payable 18,000
NET CASH PROVIDED BY OPERATING ACTIVITIES 758
NET INCREASE N CASH AND CASH EQUIVALENTS 758
CASH AND CASH EQUIVALENTS,
BEGINNING OF THE PERIOD 438
3 1,187

END OF THE PERIOD
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SOUTHERN HOME MEDICAL EQUIPMENT, INC.
STATEMENTS OF STOCKHOLDERS' EQUITY
FOR THE PERIOD FROM INCEPTICN (JANUARY 13, 2005) THROUGH MARCH 31, 2005

Additional
Common Common Paid-in Retained
Shares Stock Capital Deficit
Balances at inception (January 13, 2005) - $ - $ -8 -
Issuance of common stock to founders 10,000,000 10,000 - -
Net (loss) for the period - - - (27,242)
Balances, March 31, 2005 10,000,000 $ 10,000 $ - $ (27,242)
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SOUTHERN HOME MEDICAL EQUIPMENT, INC.
NOTES TO FINANCIAL STATEMENTS
For the Period From Inception (January 13, 2005) Through March 31, 2005

NOTE 1 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Business Activity
Southern Home Medical Equipment, Inc. (the “Company”) provides medical equipment for in-

home patients and nursing homes. The Company was incorporated in the State of Nevada on
January 13, 2005,

Basis of Presentation
The financial statements include the accounts of Southern Medical Equipment, Inc. under the

accrual basis of accounting.

Management's Use of Estimates
The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting periods. Actual results could differ from those estimates.

Deferred Taxes
Income taxes are provided in accordance with Statement of Financial Accounting Standards

No. 109 (SFAS No. 109), “Accounting for Income Taxes.” A deferred tax asset or liability is
recorded for all temporary differences between financial and tax reporting and net operating

loss-carry forwards.

Deferred tax assets are reduced by a valuation allowance when, in the opinion of
management, it is more likely than not that, some portion or all of the deferred tax asset will not
be realized. Deferred tax assets and liabilities are adjusted for the effect of changes in tax laws
and rates on the date of enactment.

Financial [nstruments
The Company's financial instruments are cash and accounts payable. The recorded values of

cash and payables approximate their fair values based on their short-term nature.

Cash and Cash Eguivalents - For purposes of the Statement of Cash Flows, the Company
considers highly liquid investments with an original maturity of three months or less to be cash

equivalents.
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SOUTHERN HOME MEDICAL EQUIPMENT, INC.
NOTES TO FINANCIAL STATEMENTS
For the Period From Inception (January 13, 2005) Through March 31, 2005

NOTE 1

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Comprehensive Income (Loss) - The Company adopted Financial Accounting Standards Board
Statement of Financial Accounting Standards No. 130, “Reporting Comprehensive Income”,
which establishes standards for the reporting and display of comprehensive income and its
components in the financial statements. There were no items of comprehensive income (loss)
applicable to the Company during the period covered in the financial statements.

Loss Per Share - The Company reports loss per share in accordance with Statement of
Financial Accounting Standard (SFAS) No.128. This statement requires dual presentation
of basic and diluted earnings (loss) with a reconciliation of the numerator and
denominator of the loss per share computations. Basic earnings per share amounts are
based on the weighted average shares of common outstanding. If applicable, diluted
earnings per share would assume the conversion, exercise or issuance of all potential
common stock instruments such as options, warrants and convertible securities, unless the
effect is to reduce a loss or increase earnings per share. There were no adjustments
required to net loss for the period presented in the computation of diluted earnings per

share.

Recent Accounting Pronouncements - In April of 2002, Statement of Financial Accounting
Standards ("SFAS") No. 145 was issued which rescinded SFAS Statements No. 4, 44 and 64,
amended No. 13 and contained technical corrections. As a result of SFAS No. 145, gains and
losses from extinguishments of debt will be classified as extraordinary items only if they meet
the criteria in APB Opinion No. 30, that they are unusual and infrequent and not part of an
entity's recurring operations. The Company does not expect SFAS No. 145 to have a material
effect on its financial condition or cash flows. The Company adopted SFAS 145 on January 1,

2004.

In July 2002, the FASB issued SFAS 146, which addresses significant issues regarding the
recognition, measurement, and reporting of costs that are associated with exit and disposal
activities, including restructuring activities that are currently accounted for pursuant to the
guidance that the Emerging Issues Task Force ("EITF") has set forth in EITF Issue No. 94-3,
“Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an
Activity (Including Certain Costs Incurred in a Restructuring)”. SFAS 148 revises the
accounting for certain lease termination costs and employee termination benefits, which are
generally recognized in connection with restructuring charges. The provisions of SFAS 146 are
effective for exit or disposal activities that are initiated after December 31, 2002. The Company
does not expect SFAS 146 to have an impact its financial statements.
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SOUTHERN HOME MEDICAL EQUIPMENT, INC.
NOTES TO FINANCIAL STATEMENTS
For the Period From Inception (January 13, 2005) Through March 31, 2005

NOTE 1

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Recent Accounting Pronouncements (Cont.) - In November 2002, the FASB issued
Interpretation No. 45 ("FIN 48"), "Guarantor's Accounting and Disclosure Requirements for
Guarantee, Including Indirect Guarantees or Indebtedness of Others", which addresses the
disclosures to be made by a guarantor in its interim and annual financial statements about its
obligations under guarantees. FIN 45 also requires the recognition of a liability by a guarantor
at the inception of certain guarantees that are entered into or modified after December 31,

2002.

In December 2002, the FASB issued SFAS No. 148, "Accounting for Stock-Based
Compensation - Transition and Disclosure - an amendment to SFAS No. 123" ("SFAS No.
148"), which provides alternative methods of transition for companies voluntarily planning on
implementing the fair value recognition provisions of SFAS No. 123. SFAS No. 148 also
revises the disclosure provisions of SFAS No. 123 to require more disclosure of the method of
accounting for stock-based compensation, and requiring disclosure of pro forma net income
and earnings per share as if the fair value recognition provisions of SFAS No. 123 had been
applied from the original effective date of SFAS No. 123. The Company adopted the disclosure
provisions of SFAS No. 148 for the quarters ending after December 15, 2002.

In January 2003, the FASB issued FIN No. 48, "Consolidation of Variable Interest Entities".
FIN No. 46 requires the consolidation of entities that cannot finance their activities without the
support of other parties and that lack certain characteristics of a controlling interest, such as
the ability to make decisions about the entity's activities via voting rights or similar rights. The
entity that consolidates the variable interest entity is the primary beneficiary of the entity's
activities. FIN No. 46 applies immediately to variable interest entities created after January 31,
2003, and must be applied in the first period beginning after June 15,2003 for entities in which
an enterprise holds a variable interest entity that it acquired before February 1, 2003. The
Company plans to adopt this Interpretation in the first quarter of its fiscal year.

In January 2003, the EITF released Issue No. 00-21, ("EITF 00-21"), "Revenue Arrangements
with Multiple Deliveries", which addressed certain aspects of the accounting by a vendor for
arrangement under which it will perform muitiple revenue-generating activities. Specifically,
EITF 00-21 addresses whether an arrangement contains more than one unit of accounting and
the measurement and allocation to the separate units of accounting in the arrangement. EITF
00-21 is effective for revenue arrangements entered into in fiscal periods beginning after June
15, 2003. The adoption of this standard will not have an impact on the Company's financial

statements.
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SOUTHERN HOME MEDICAL EQUIPMENT, INC.
NOTES TO FINANCIAL STATEMENTS
For the Period From Inception (January 13, 2005) Through March 31, 2005

NOTE 1

NOTE 2

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Recent Accounting Pronouncements (Cont.) - In May 2003, the FASB issued SFAS No. 149,
“Amendment of Statement 133 on Derivative Instruments and Hedging Activities." SFAS No.
149 amends and clarifies accounting for derivative instruments, including certain derivative
instruments embedded in other contracts, and for hedging activities under SFAS No. 133.
SFAS No. 148 is effective for contracts entered into or modified after June 30, 2003 and for
hedging relationships designated after June 30, 2003. The Company does not believe that
there will be any impact on its financial statements.

In May 2003, the FASB issued SFAS No. 150, "Accounting for Certain Financial Instruments
with Characteristics of both Liabilities and Equity." SFAS No. 150 establishes standards for
how companies classify and measure certain financial instruments with characteristics of both
liabilities and equity. It requires companies to classify a financial instrument that is within its
scope as a liability (or an asset in some circumstances). SFAS No. 150 is effective for financial
instruments entered into or modified after May 31, 2003. The standard will not impact the

Company's financial statements.

INCOME TAXES

At March 31, 2005 the Company had federal net operating loss carry forwards of approximately $27,242
that expire in the year 2020.

Due to operating losses, there is no provision for current federal income taxes for the period
ended March 31, 2005.

Deferred income taxes reflect the net tax effects of temporary differences between the carrying
amounts of assets and liabilities for financial reporting purposes and the amount used for
federal and state income tax purposes.

The Company’s deferred tax asset at March 31, 2005 consists of net operating loss carry
forwards calculated using federal and state effective tax rates equating to approximately $9,300
less a valuation allowance in the amount of approximately $9,300. Because of the Company’s
lack of earnings history, the deferred tax asset has been fully offset by a valuation allowance.
The valuation allowance increased by approximately $9,300 for the period ended March 31,

2005.

The Company’s total deferred tax asset as of March 31, 2005 is as follows:

Net operating loss carry forwards 3 9,300
Valuation allowance {(__9.300)
Net deferred tax asset $ --
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SOUTHERN HOME MEDICAL EQUIPMENT, INC.
NOTES TO FINANCIAL STATEMENTS
For the Period From Inception (January 13, 2005) Through March 31, 2005

NOTE 2

NOTE 3

INCOME TAXES (CONT.)

The reconciliation of income taxes computed at the federal and state statutory income tax rate
to total income taxes for the period ended March 31, 2005 is as follows:

Income tax computed at the federal statutory rate  34%
Valuation allowance (34%)

;

Total deferred tax asset

CAPITAL STOCK

The Company is authorized to issue 65,000,000 shares of Common Stock at $.001 par value per share and 10,000,000 shares of Preferred Stock at $.001 par

value.

The Company issued 10,000,000 shares of Common Stock to its founders at or near inception.

NOTE 4

LOSS PER SHARE

Loss per share is computed by dividing the net loss by the weighted average number of common shares
outstanding during the period. Basic and diluted loss per share was the same for the period ended March

31, 2005.

NOTE 5§

SUPPLEMENTAL CASH FLOW INFORMATION

Supplemental disclosures of cash flow information for the period from inception (January 31,
2005) through March 31, 2005 are summarized as follows:

Cash paid during the period for interest and income taxes:

Income Taxes $ --
interest $ --
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SOUTHERN HOME MEDICAL EQUIPMENT, INC.
NOTES TO FINANCIAL STATEMENTS
For the Period From Inception (January 13, 2005) Through March 31, 2005

NOTE 6

NOTE 7

NOTE 8

GOING CONCERN AND UNCERTAINTY

The Company has suffered recurring losses from operations since inception. In addition, the
Company has yet to generate an internal cash flow from its business operations. These factors
raise substantial doubt as to the ability of the Company to continue as a going concern.

Management's plans with regard to these matters encompass the following actions: 1) obtain
funding from new investors to alleviate the Company’s working deficiency, and 2) implement
the plan to generate sales. The Company’s continued existence is dependent upon its ability to
resolve it liquidity problems and increase profitability in its current business operations.
However, the outcome of management’s plans cannot be ascertained with any degree of
certainty. The accompanying financial statements do not include any adjustments that might
result from the outcome of these risks and uncertainties.

RELATED PARTY TRANSACTIONS

The Company has an accounts payable outstanding with the Company's President and
majority shareholder in the amount of $15,000 at March 31, 2005.

SUBSEQUENT EVENTS

Subsequent to year-end, the Company commenced a Regulation A offering process with the
Securities and Exchange Commission and Pennsylvania Securities Commission to become a
publicly traded company with the intent of trading on the pink sheets.
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UNAUDITED INTERIM FINANCIAL STATEMENTS

SOUTHERN HOME MEDICAL EQUIPMENT, INC.
BALANCE SHEET
AS OF DECEMBER 31, 2005

ASSETS
CURRENT ASSETS:
Cash . 3 641
Accounts receivable 5,544
TOTAL CURRENT ASSETS 6,185
FIXED ASSETS:
Medical equipment 234,771
Accumulated depreciation (24,278)
NET FIXED ASSETS 210,493
TOTAL ASSETS $ 216,678

LIABILITIES AND STOCKHOLDERS' DEFICIT

CURRENT LIABILITIES

Accounts payable $ 460
Current portion of notes payable to related party 111,115
. Stockholder loans payable 23,900
TOTAL CURRENT LIABILITIES 135,475

LONG TERM DEBT
Notes payable to related party 111,425

STOCKHOLDERS' DEFICIT

Preferred stock ($.001 par value, 10,000,000 shares authorized; no
shares issued and outstanding) -

Common stock ($.001 par value, 65,000,000 shares authorized;

10,000,000 shares issued and outstanding) 10,000
Additional paid in capital . -
Retained deficit (40,222)
TOTAL STOCKHOLDERS' DEFICIT (30,222)

TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT $ 216,678
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SOUTHERN HOME MEDICAL EQUIPMENT, INC.

STATEMENT OF OPERATIONS

FOR THE PERIOD FROM INCEPTION (JANUARY 13, 2005) THROUGH DECEMBER 31, 2005

REVENUES:
Sales
Total Revenue
EXPENSES:
General and administrative
Total Expenses
Loss from operations

Provision for income taxes

NET LOSS

$ 87,973
87,973

128,195

128,195

¥ (40,222)
$ (40,222)

SOUTHERN HOME MEDICAL EQUIPMENT, INC.
STATEMENTS OF STOCKHOLDERS' EQUITY
FOR THE PERIOD FROM INCEPTION (JANUARY 13, 2005) THROUGH DECEMBER 31, 2005

Balances at inception (January 13, 2005)

Issuance of common stock to founders

Net (loss) for the period

Balances, December 31, 2005

Additional

Common Common Paid-in Retained

Shares Stock Capital Deficit
- $ - $ - $ -

10,000,000 10,000 - -
- - - (40,222)

$
10,000,000 10,000 3 - (40,222}
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SOUTHERN HOME MEDICAL EQUIPMENT, INC.

STATEMENT OF CASH FLOWS

FOR THE PERIOD FROM INCEPTION (JANUARY 13, 2005) THROUGH DECEMBER 31, 2005

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash used in operations:
Non-cash issuance of common stock at par value to founders
Depreciation
Increase in operating assets:
Increase in accounts receivable
Increase in operating liabilities:
Increase in accounts payable
NET CASH USED IN OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of equipment
NET CASH USED IN INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from stockholder ioans payable
NET CASH PROVIDED BY FINANCING ACTIVITIES

NET INCREASE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS,
BEGINNING OF THE PERIOD

END OF THE PERIOD

SUPPLEMENTAL NON-CASH INVESTING AND FINANCING ACTIVITIES:

Purchase of equipment with incurrence of notes payable to related party

45

(40,222)

10,000
24,278

(5,544)

460

(11,028)

(12,231)

(12,231)

23.900

23,900

641

641

222,540




MANAGEMENT’S DISCUSSION AND ANALYSIS OF CERTAIN RELEVANT FACTORS

47. Ifthe Company’s financial statements show losses from operations, explain the causes underlying these losses and
what steps the Company has taken or is taking to address these causes. '

We are addressing our losses from operations by undertaking this offering. We have also been researching and
using our contacts in the industry to address new target markets which is explained in further detail in our

milestone chart.

48, Describe any trends in the Company’s historical operating results. Indicate any changes now occurring in
the underlying economics of the industry or the Company’s business which, in the opinion of Management, will
have a significant impact (either favorable or adverse) upon the Company’s results of operations within the next
12 months, and give a rough estimate of the probable extent of the impact, if possible.

None

49, If the Company sells a product or products and has had significant sales during its last fiscal year, state the existing
gross margin (net sales less cost of such sales as presented in accordance with generally accepted accounting
principles) as a percentage of sales for the last fiscal year: %. What is the anticipated gross margin for next
year of operations? Approximately __ 25 %. If this is expected to change, explain. Also, if reasonably current
gross margin figures are available for the industry, indicate these figures and the source or sources from which

they are obtained.

No specific category represents more than 25% of sales.

50. Foreign sales as a percent of total sales for last fiscal year: __0 _%. Domestic government sales as a percent of
total domestic sales for last fiscal year: 0 %. Explain the nature of these sales, including any anticipated

changes:

No changes are anticipated.

PART III —
EXHIBITS

Item 1. Index to Exhibits
(a) An index to the exhibits filed should be presented immediately following the cover page to Part III.
(b) Each exhibit should be listed in the exhibit index according to the number assigned to it under Item 2 below. -

(c) The index to exhibits should identify the location of the exhibit under the sequential page numbering system
for this Form 1-A.

(d) Where exhibits are incorporated by reference, the reference shall be made in the index of exhibits.

Instructions.

1. Any document or part thereof filed with the Commission pursuant to any Act administered by the Commission
may, subject to the limitations of Rule 24 of the Commission’s Rules of Practice, be incorporated by

reference as an exhibit to any offering statement.

2. Ifanymodification has occurred in the text of any document incorporated by reference since the filing thereof,
the issner shall file with the reference a statement containing the text of such modification and the date

thereof.
3. Procedurally, the techniques specified in Rule 411(d) of Regulation C shall be followed.
Item 2. Description of Exhibits
As appropriate, the following documents should be filed as exhibits to the offering statement.

(1) Underwriting Agreement — Each underwriting contract or agreement with a principal underwriter or letter
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pursuant to which the securities are to be distributed; where the terms have yet to be finalized, proposed
formats may be provided.

(2) Charter and by-laws — The charter and by-laws of the issuer or instruments corresponding thereto as
presently in effect and any amendments thereto.

(3) Instruments defining the rights of security holders —

(a) All instruments defining the rights of any holder of the issuer’s securities, including but not limited

to
(i) bolders of equity or debt securities being issued; (ii) holders of long-term debt of the issuer, and of

all subsidiaries for which consolidated or unconsolidated financial statements are required to be filed.

(b) The following instruments need not be filed if the issuer agrees to provide them to the Commission
upon request: (i) instruments defining the rights of holders of long-term debt of the issuer and all of its
subsidiaries for which consolidated financial statements are required to be filed if such debt is not being
issued pursuant to this Regulation A offering and the total amount of such authorized issuance does not
exceed 5% of the total assets of the issuer and its subsidiaries on a consolidated basis; (ii) any
instrument with respect to a class of securities which is to be retired or redeemed prior to the issuance or
upon delivery of the securities being issued pursuant to this Regulation A offering and appropriate steps
have been taken to assure such retirement or redemption; and (iii) coples of instruments evidencing

scrip certificates or fractions of shares.

(4) Subscription agreement — The form of any subscription agreement to be used in connection with the
purchase of securities in this offering.

(5) Voting trust agreement — Any voting trust agreements and amendments thereto.

(6) Material contracts

(a) Every contract not made in the ordinary course of business which is material to the issuer and is to be
performed in whole or in part at or after the filing of the offering statement or was entered into not more than
2 years before such filing. Only contracts need be filed as to which the issuer or subsidiary of the
issuer is a party or has succeeded to a party by assumption or assignment or in which the issuer or such
subsidiary has a beneficial interest. ‘

(b) If the contract is such as ordinarily accompanies the kind of business conducted by the issuer and its
subsidiaries, it is made in the ordinary course of business and need not be filed unless it falls within one or more
ofthe following categories, in which case it should be filed except where immaterial in amount or significance:
(i) any contract to which directors, officers, promoters, voting trustees, security holders named in the offering
statement, or underwriters are parties except where the contract merely involves the purchase or sale of current
assets having a determinable market price, at such market price; (ii)} any contract upon which the issuer’s
business is substantially dependent, as in the case of continuing contracts to sell the major part of the issuer’s
products or services or to purchase the major part of the issuer’s requirements of goods, services or raw
materials or any franchise or license or other agreement to use a patent, formula, trade secret, process or trade
name upon which the issuer’s business depends to a material extent; (iii) any contract calling for the acquisition
or sale of any property, plant or equipment for a consideration exceeding 15% of such fixed assets of the issuer
on a consolidated basis; or (iv) any material lease under which a part of the property described in the offering

statement is held by the issuer.

(c) Any management contract or any compensatory plan, contract or arrangement including but not limited to plans
relating to options, warrants or rights, pension, retirement or deferred compensation or bonus, incentive or
profit sharing (or if not set forth in any formal document, a written description thereof) shall be deemed material
and shall be filed except for the following: (i) ordinary purchase and sales agency agreements; (ii) agreements
with managers of stores in a chain organization or similar organization; (iii) contracts providing for labor or
salesmen’s bonuses or payments to a class of security holders, as such; (iv) any compensatory plan, contract
or arrangement which pursuant to its terms is available to employees generally and which in operation provides
for the same method of allocation of benefits between management and non-management participants.

(7) Material foreign patents — Each material foreign patent for an invention not covered by a United States patent. If
a substantial part of the securities to be offered or if the proceeds therefrom have been or are to be used for the
particular purposes of acquiring, developing or exploiting one or more material foreign patents or patent rights,
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furnish a list showing the number and a brief identification of each such patent or patent right,

(8) Plan of acquisition, reorganization, arrangement, liquidation, or succession — Any material plan of acquisition,
disposition, reorganization, readjustment, succession, liquidation or arrangement and any amendments thereto
described in the offering statement. Schedules (or similar attachments) to these exhibits shall not be filed unless
such schedules contain information which is material to an investment decision and which is not otherwise
disclosed in the agreement or the offering statement. The plan filed shall contain a list briefly identifying the
contents of all omitted schedules, together with an agreement to furnish supplementally a copy of any omitted
schedule to the Commission upon request.

(9) Escrow agreements — Any escrow agreement or similar arrangement which has been executed in connection with
the Regulation A offering.

(10)Consents —

()

(b)

Experts: The written consent of (i) any accountant, engineer, geologist, appraiser or any person whose
profession gives authority to a statement made by them and who is named in the offering statement as having
prepared or certified any part of the document or is named as having prepared or certified a report or evaluation
whether or not for use in connection with the offering statement; (ii) the expert that authored any portion of a
report quoted or summarized as such in the offering statement, expressly stating their consent to the use of such
quotation or summary; (iii) any persons who are referenced as having reviewed or passed upon any information
in the offering statement, and that such information is being included on the basis of their authority or in
reliance upon their status as experts.

Underwriters: A written consent and certification in the form which follows signed by each underwriter of the
securities proposed to be offered. All underwriters may, with appropriate modifications, sign the same consent
and certification or separate consents and certifications may be signed by any underwriter or group of
underwriters.

Consent and Certification by Underwriter

1. The undersigned hereby consents to being named as underwriter in an offering statement filed with the
Securities and Exchange Commission by [insert name of issuer] pursuant to Regulation A in connection
with a proposed offering of [insert title of securities] to the public.
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The undersigned hereby certifies that it furnished the statements and information set forth in the offering
statement with respect to the undersigned, its directors and officers or partners, that such statements and
information are accurate, complete and fully responsive to the requirements of Parts I, II and III of the
Offering Statement thereto, and do not omit any information required to be stated therein with respect of any
such persons, or necessary to make the statements and information therein with respect to any of them not

misleading,

If Preliminary Offering Circulars are distributed, the undersigned hereby undertakes to keep an accurate and
complete record of the name and address of each person furnished a Preliminary Offering Circular and, if such
Preliminary Offering Circular is inaccurate or inadequate in any material respect, to furnish a revised
Preliminary Offering Circular or a Final Offering Circular to all persons to whom the securities are to be sold at
least 48 hours prior to the mailing of any confirmation of sale to such persons, or to send such a circular to
such persons under circumstances that it would normally be received by them 48 hours prior to their receipt

of confirmation of the sale.

(Underwriter)

By

Date [/

(d) All written consents shall be dated and manually signed.

(11) Opinion re legality — An opinion of counsel as to the legality of the securities covered by the Offering Statement,
indicating whether they will when sold, be legally issued, fully paid and non-assessable, and if debt securities,
whether they will be binding obligations of the issuer.

(12)Sales Material — Any materia] required to-be filed by virtue of Rule 256.

(13) “Test the Water” Material — Any written document or broadcast script used under the authorization of Rule 254.

(14)Appointment of Agent for Service of Process — A Canadian issuer shall provide Form F-X.

(15)Additional exhibits — Any additional exhibits which the issuer may wish to file, which shall be so marked as to
indicate clearly the subject matters to which they refer.
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Exhibits Index

Exhibit Number Exhibit Description
3.1 Articles of Incorporation (Charter)
3.3 Bylaws
4 Form of Stock Certificate
5 Legal Opinion
10.2 Consultant Agreement with Greentree Financial Group, Inc
23.1 Consent of Bruce Pritchett L.C. (included in Exhibit 5)
23.2 Consent of Traci J. Anderson, CPA
24 Southern Home Medical Equipment, Inc. Pricing List
25 “Home Care” July 2004 Article
26 Agreement between Southern Home Medical Equipment, Inc. and
Adaptive Medical Upstate, Inc.
27 Updated Unaudited Interim Financial Statements
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SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Inman, State of South Carolina, on DecemberZ¥ . 2005 .

(Issuer) Southem Home Medical Equipment, [nc.

By (Signature and Title) _%4%

This offering statement has been signed by the following persons in the capacities and on the dates
indicated.

(Signature) /dﬁ’@h

{Title)Greg Tucker, President, Chief Executive Officer, Chief Financial Officer, Director
(Date) __/2 B3/or

(Signature) &W%J%‘/} /7/@ /05

(Title) Bemnard Ross, Chief Operating Officer, Dlrector

(Date) _iZ2 'ﬁ.?/o(

(Signature) W g puf/[/v

(Title) Alan Richey, Director

(Date) )bé/ﬁré’




EXHIBIT 5
Bruce M. Pritchett, L..C.
Attorney at Law
8 East Broadway, Suite 600A
Salt Lake City, Utah 84111
Phone: (801) 363-1288
Fax: (801) 531-1929

January 10, 2006

Board of Directors

Southern Home Medical Equipment, Inc.
32 S. Howard Street

Inman, SC 29349

Re: Offering by Southern Home Medical Equipment, Inc., a Nevada corporation, of 5,000,000
common shares

Dear Sir or Madam:

You have requested my opinion for Southern Home Medical Equipment, Inc., a Nevada
corporation ("Company") in conjunction with its aggregate offering of 5,000,000 common shares
("Shares") in the Company pursuant to the Form 1-A filed on or about September 13, 2005
("Offering Statement").

In rendering the opinions hereinafter expressed, I have examined the Offering Statement,
the Company's Articles of Incorporation and Bylaws, each as amended to date, and such other
documents, records, certificates, memoranda and other instruments as I have deemed necessary as
a basis for this opinion. I have also obtained from officers and agents of the Company and from
public officials, and have relied upon, such certificates, representations and assurances as I have
deemed necessary and appropriate for purposes of this opinion.

Without limiting the generality of the foregoing, in my examination, I have assumed
without independent verification all documents submitted to me as originals are authentic, the
signatures on all documents that I examined are genuine, and all documents submitted to me as
certified, conformed, photostatic or facsimile copies conform to the original document, and all
corporate records made available to me by the Company and all public records reviewed are
accurate and complete.

The opinions set forth herein are expressly limited to the effect of the general corporate laws
of the State of Nevada as in effect as of the date hereof and I do not purport to be expert on, or to
express any opinion herein concerning, or to assume any responsibility as to the applicability to
or the effect on any of the matters covered herein of, any other laws, including any federal
securities Jaw, or any state securities or "blue sky" laws or regulations.

On the basis of the foregoing, and in reliance thereon, and having regard to legal
considerations and other information that I deem relevant, I am of the opinion that the Shares,



when and to the extent issued and sold in accordance with the Offering Statement, will be validly
issued, fully paid and non-assessable.

I hereby consent to the use of this opinion as Exhibit 5 to the Offering Statement and to the
use of my name under the caption "Legal Matters" in the prospectus included in the Offering
Statement. In giving this consent, I do not thereby admit that I am within the category of persons
whose consent is required under Section 7 of the Securities Act or the rules and regulations
promulgated thereunder.

Very truly yours, -

Bruce M. Pritchett, LC



EXHIBIT 23.2
CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We hereby consent to the incorporation of our report dated April 18, 2005 relating to the
financial statements of Southern Home Medical Equipment, Inc. in the Regulation A
Offering Statement Under the Securities Act of 1933 on Form 1-A amendment No. 1

A dated Decembei, 2005, and Prospectus, and to the reference to our firm as ‘Experts in
Accounting’. ‘

Traci J. Anderson
Huntersville, North Carolina
1A December, 2005



Exhibit 24

Southern Home Medical Equipment, Inc.

Pricing List
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Medicare

20%

- utcaure Description Units Charge Copay Medicaid
A4253 GLUOOSE STRIPS PER 50 EA 4237 0.00 0.00 37.61
A0258 LANCET DEVICE EA 19.86 0.00 0.00 13.05
A%259 LANCETS PER 100 EA 13.40 0.00 0.00 1243
Ad351 INTERMITTENT CATHETERS EA EA 2.00 0.00 0.00 1.81
A8357 BEDSIDE DRAINAGE BAG EA EA 11.64 0.00 0.00 9.70
A4409 OSTOMY SKIN BARRIER W FLNG EA 7.64 622 124 622
Ad414 OST SKIN BARRIER W FLNG EACH EA 542 493 0.99 4.93
‘Add32 OSTOMY PCH URINARY 2 PC EA EA 431 3.59 0.72 3.59
AS5063 OST PCH DRAINABLE 2PC EACH EA 297 2.70 0.54 2.70
AT003NU ADMINISTRATION SET FOR NEB EA EA 299 0.00 0.00 2712
A700SNU NONDISP NEB ADMIN SET EA 28.83 0.00 0.00 26.21
A7030NU FULL FACE MASK FOR CPAP DEVICE EA 207,50 0.00 0.00 150.91
A7033NU REPLACEMENT NASAL PILLOWS PAIR EA 3125 0.00 0.00 28.41
A7034NU NASAL INTERFACE CPAP MASK EA 12940 0.00 0.00 117.64
ATO3SNU HEADGEARA FOR CPAP DEVICE EA 40.07 0.00 0.00 36.43
AT036NU CHINSTRAP FOR CPAP DEVICE EA 11.14 0.00 0.00 15.58
ATOITNU TUBING USED W CPAP DEVICE EA 4428 0.00 0.00 4025
AT03NU DISPOSABLE FILTER USED W CPAP EA 593 0.00 0.00 539
ATO39NU NONDISPOSABLE CPAP FILTER EA 1433 0.00 0.00 13.03
AT046NU WATER CHAMBER FOR HUMIDIFIER EA 2145 0.00 0.00 19.51
A9270GY BASKET FOR WALKER EA 35.00 0.00 0.00 0.00
B4034 ENTERAL SYRINGE KIT MEDICARE EA 6.36 597 119 0.00
B403s ENTERAL PUMP SET B EA 12.12 11.38 2.28 .00
B4036 GRAVITY FEEDING KIT EA 831 71.80 1.56 0.00
B4150 CATEGOEY INUTRITION EA a.6% 0.65 Q.13 0.00
B4152 CATEGORY I NUTRITION EA 0.58 a.55 0.11 0.00
B4153 ENTERAL NUTRITION CAT II EA 2.05 1.86 0.37 1.62

B4154 CATEGORY IV ENTERAL NUTRITION EA 127 1.1% 0.24 0.00
B9002RR ENTERAL PUMP W ALARM EA 123.39 115.87 23.17 106.32
EQ100NU CANE STRAIGHT WITH TP EA 21.85 19.86 397 16.10
EO1 OSNU QUAD CANE EA 54.02 49.11 G.82 39.82
EO135NU FOLDING PICKUP WALKER EA 8294 7540 15.08 61.86
EO143NU WHEELED WALKER WO SEAT EA 116,18 105.62 2142 85.63
E0149NU HEAVY DUTY WHEELED WALKER EA 24552 22320 4364 200.88
E0154NU PLATFORM ATTCHMNT FOR WALKER EA 77.56 70.51 14.10 63.46
EO0155NU WHEEL ATTACHMENT FOR WALKER PR EA 3500 2917 583 23.65
EO156NU SEAT ATTCHMNT FOR WALKER EA 28.86 2624 5.25 . 0.00
EQ163NU BEDSIDE COMMODE EA 121.32 l‘10.29 22.66 89.42

Please note: The Medicare allowable is determined by the state in which the patient resides and the date of service. Medicare
allowables on this list come from the CMS fee schedule which does not include all procedures - most notably drugs.
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864-654-2702

UV 1O UD Udu4p June ' p2
Procedure Description Units Charge  Medicare 20% Medicaid
Copay
E0 165RR DROP ARM COMMODE EA 2044 18.58 3.72 15.06
EO0LSENU EX WIDE AND/OR HVY DTY COMMODE EA 166.01 150.52 30.18 122.66
EO185NU GEL PRESSURE PAD FOR MATTRESS EA 299.07 271.88 54.38 244.69
EO0244NU RAISED TOLET SEAT EA 25.00 0.00 0.00 25.00
E0245NU TUB STOOL OR BENCH EA 75.00 0.00 0.00 75.00 .
E0246NU TUR TRANSFER BENCH EA 75.00 ¢.00 0.00 75.00
EQ0260RR SEMI ELECTRIC HOSP BED EA 157.01 140.46 28.09 [15.72
E026IRR. SEMI ELECTRIC HOSP BED WO MATT EA 122.04 116.40 2328 104.76
E0265RR TOTAL ELECTRIC HCSP BED EA 186.89 169.90 33.98 0.00
EQ0277RR PRESSURE REDUCING MATTRESS EA 75434 685.76 132.15 §5599
E0294RR. SEMI ELECTRIC HOSP BED WO RAIL EA 122.16 11105 22.21 99.95
EQ431RR POR.TABLE GASEQUS 02 EA 38.04 32.08 6.42 29.39
E0443RR PULSE OXIMETRY EA 800.00 0.00 0.00 250.00
E0470RR. RESPIRATORY ASSIST WO BACKUP 282.26 256.60 51.32 208.04
ED471RR RESP ASSIST DEVICE W BACKUP EA 706.39 642.17 128.43 520.64°
EO0561INU HUMIDIFIER NON HEATED FOR CPAP EA 123.40 107.00 21.40 86.75
E0562NU HUMIDIFIER HEATED FOR CPAP EA 33134 301.22 60.24 0.00
E0570NU NEBULIZER W COMPRESSOR EA 217.00 .00 0.00 167.00
EOS70RR NEBULIZER W COMPRESSCR EA 21.70 16.10 322 16.00
ED600RR SUCTION PUMP EA 44.78 40,71 814 3371
E0601INU CPAP DEVICE EA 1,005.30 0.00 0.00 1,005.30
EGGO0IRR CPAP DEVICE EA 122,88 11171 2234 90.51
EO06Q07NU HOME BLOOD GLUCCSE MONITOR EA 73.51 66.82 13.36 60.12
E0630RR HYDRAULIC LIFT EA 98.42 89.47 17.89 7254
ED776RR IVPOLE EA 17.44 1585 3.17 9.86
EO0910RR TRAPEZE BAR ATTCHD TO BED EA 2200 20.00 4.00 1621
E0940RR TRAPEZE BAR FREESTANDING EA 3251 29.55 591 26.60
EM9SINU HEEL LOOP HLDR W OR WO STRP EA EA 22.78 18.98 3.80 17.08
E0958RR ONE ARM DRIVE FOR MAN WC EA 4799 43.63 8.73 34.90
E096INU WHEEL LOCK BRAKE EXTENSION EA EA 3271 29.74 5.95 24.13
E0966RR HEADREST EXTENSION EA EA 717 6.58 132 8.00
EG97INU ANTI TIPPING DEVICE EA EA 6148 55.89 11,18 £4.71
EQ972NU TRANSFER BOARD EA 60.63 55.12 1102 4468
E0978NU SEAT BELT PELYIC STRAP FOR WC EA 48.64 4222 844 3423
E1020NU RESIDUAL LIMB SUPPORT SYSTEM EA - 267.53 24341 48.68 194.72
E1038NU TRANSPORT CHAIR MEDICAID EA 360.09 0.00 0.00 360,09
E1038RR TRANSPORT CHAIR EA 44.01 4001 8.00 32.00
E1226RR RECLINING BACK MAN WC EA 52.51 4774 9.55 37.60
EI390RR 02 CONCENTRATOR EA 247.08 200.41 40.08 190.93
E22¢1NU NONSTAND SEAT WIDTH=>20IN EA 41041 373.10 74.62 33519
E220!RR SEAT WIDTH GREATER THAN 20 IN EA 41.04 37.31 7.46 .0.00

Please note: The Medicare allowable is determined by the state in which the patient resides and the date of service, Medicare
allowables on this list come from the CMS fee schedule which dees not include all procedures - most notably drugs.
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Nov 15 05 03:04p Julie ) 864-654-2 (U2 p.o

Procedure - Description Units Charge  Medicare égp/;l Medicaid
E2601NU GENERAL USE WC CUSHION <22 EA 26.16 88.65 17.73 78.67
E2603NU SKIN PROTEC WC CUSH < 22IN WID EA 24534 22304 ‘ 44.61 0.06
E2604NU SKIN PROTECT CUSHION 22%> EA 347.34 315.76 63.15 283.64
E260TNU SKIN PROTECT/POSITION CUSHION EA 35611 295.60 59.12 201.36
E2618NU | SOLID SEAT SUPPORT BASE EA 169.05 153.68 30.74 0.00
G037 DISPENSING FEE ‘ EA 52.00 0.00 0.00 0.00
J7614 XOPENEX .SMG  EA 1.69 0.060 .00 0.00
KOD0LRR STANDARD WHEELCHAIR EA 5641 5128 1026 41.57
KOO003RR LT WT WHEELCHAIR EA 98.55 89.59 17.92 72.64
KO00G4RR HIGH STRENGTH LT WT WC EA 147.00 133,64 26.73 10835
KDQOSRR ULTRA LT WT WHEELCHAIR EA 203.35 184.86 36.97 0.00
KO006RR HEAVY DUTY WHEELCHAIR EA 11726 106.60 2132 8643
KO007RR EXTRA HEAVY DUTY WHEELCHAIR EA 191.70 174.27 34.85 141.29
KO01IRR STANDARD POWER WHEELCHAIR EA 561.06 510.05 182.0} 459,04
KO020NU FIXED ADJ HGHT ARMREST PER PR EA 55.75 46.46 9.29 41,85
KOO56NU SEAT HEIGHT < 17IN FOR HSLTWC EA 104.51 95,10 19.02 85.59
KO104NU CYLINDER TANK CARRIER EA 130.66 11878 23.76 97.07
KO0i4RR ' CYLINDER TANK CARRIER EA EA 13.17 11.87 237 10.68
KO0195RR ELEVATING LEG RESTS MAN WC EA 22.83 20.75 415 16.82

Please note: The Medicare allowable is determined by the state in which the patient resides and the date of service. Medicare
allowables on this list come from the CMS fee schedule which does not include all procedures - most notably drugs.
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 “Home Care” July 2004 Article

Exhibit 25



asnoyfuysoay) sayddng jovolioy

“J'§ DIquA0) Vg olsawjog s#2an05

“paupua; suoptmidda saqusnu

sayddes g5 1nogo jo Soppoq o ‘pgoz Aonsgay jo sy “sxoq
350)-q-358) 6 Yo pavalaa! suoynaddo stuos Gius ‘Aol ve
PAs0a SA Wnyrofniow oy] ‘jatiaq sopjzays Jamod ermipayy
R4} 18 96198 pus PRDI} N3 O] SAYBII) 13j02Q J3]ANM
voyassdq sit (o {ind 5 1aquan ragddas s §o Bruomss)

9} uo wApopITW © pajuswndwl W) '£00L 6 das g,

J¥IWa

£002 NI SHUIWA Ag aINSsI
SEIAWNN ¥3NddNS INIWINDT

TIQIW T18VENT 10 ¥ITWNN -

e
qxwﬁ_@m%w

Bl

]

- Tioj uogupossy unspainy vy jo vosssrusad A

3 LA b\»wwl«
S
g
e
LR ]
i u@@wﬁm b

I pus 1opay 19) $13jsa)

mg%
MRS

1007 06

WG

KRR Y
fugiin %‘#
e Ak e
&ﬁw@ |

800 zooe

158112

L61'89%°65€5_
£9£T66°2155

194°£88°378S

698'159°5911S

u:mE.. ‘asbiy 104 Biasmianaqan maM A
" 35 9102 UIOY D SIS Buykroa 1o sty gz L £q papraad

4578

suofjy v §

<+ S{rojdp atow J0) 3021033100400 MMM 1574
"SAAIRS 2900 outDy pun szt Buiduon jo suing o7 Aq papiaord

uatyaitisofty Zggg 1094 [0y uo paseg (i y)en
b ,an_sa&

(Zhing arupuingrag joustieut] £907 $2I0BWOYY
GF paptiodsas oy sty wosf ojnp o pasog,

SINIES 8Pl YifuaH
awol) puo Adosayy Buisy %

SPNPOSG YO Y %T-

sajqsodsiq poddng uand %
52&%& SISy

pup uonoiqoysy %Z1

volsRiu} ey Yy {

duawdinb jpxpayy duwoly %/

ooy 2007 1034 jorst) u pasng -{330NOYY) SimaWOY
0] UoliaRossy vasamy 3Y; jo vojsspursad £q pa

“Radnis aawaurssytad [npURUL £OQ7 S, AI033MHYY.

of _qu_aE 105 st} iRz} ojop us pasag,

(spio Yung “Ysu))
) - oiANd/finiey
U (suaurkog pajbjidog)
: ai) pabibunyy
_ poipay
sjunoy usdg
‘jouatinyisuy ‘janauwoy vl B
{howojsn) 3 [onsy))
auDINSU] aloAll
(swauthng 1ojnBay)
aloy) patiouoyy

b

xm@_.
% B

%91 E8

P

hojondssy %16

ampayy

SIpAGY Jo salljpuay a1
infias m:a PIBRY S2OA fiatj DU o} U
] snenuta0) ‘sSoppiom ol

ma__s A
1 b
3

£

g sinas e
-3y tio M__Em.ﬁ ein”
d |iguidinba joxnaul




1002 41901924 "Kaasng 917) a3ds0) pup Ao (DuayDY ‘UDHUAAIL] PR 00 DSBS Jo) 2|2} Sadinos
1ojpuau0) vabhxo sapnpujy
SHOY pRTYONAMS Ko pud SDIp 1) Sinip-4136 sapapuyy Asobiay
SIUpaIph PaTLI0j0U pUD [onudtl SIPRPUY,

syuanied a70) yyjaay ooy go saquing jojog,
weyl ezou o) papapu aq Aout yzlisd JSjolol 0] ppo fod s ssaguiryyy
Aanans g0 swit ey jn a8 anod sy 5 aby;

“ax0 10 {30124 GF 10 10112 PIBPUDIS AAIS[31 099G 04 46 uni 1210915 5) 021 s{dns a3 20 ‘6§ PUD OF LIAIRQ 3] w2ys B]TDS ot ‘sioanyss D gk uinys )
91059 UD §n0gELA KOs Jt O o 559] f o5 syduuos sy ssayaq uayspaid 10 ALgIguia1 jo pIOPUDIS jaat jou saop aunbly,

UaAn

TG

5 AR

ojqo pagiaa

MAA L1~ 4 -
Horgprana 915-TL6/828 dh0sg ynig sy vt “SJiojap esowm soj Bv-amatony KA L1y - -

“SaAsas 1) alltoy pup sazys Biuikioa jo swy 7} Aq papraoad _a__Esi .N,caw 1mak

Y007 4Dt £00Z 2002

“[annuioyyy) emattoy foj uationessy umyaLLy at) jo veisrusid &g pajupday |

endsoy K3

Buyois ey

TWH B

Adoraiy oSy e
foounnyd Aypnsds &

fansng u
suuy Jo juaniad

“uayoitpanin Bupjaas 1o pappann fiuieq pnuéaa) uj uoypin s
aA0qD swiny fib Yim ‘ozis Aundiuod of papofar Alipsauab si vonoypany -
3DV 10 4yH) ‘DHYII Aq paipamsn am Aeaing dxuputiofisy
[BpUD €007 $3107aWolyy of siuopuadsal jo 5/ fipian

SUOLOSUDI] J0 JquIny

WoYDiOpIIRTARA 'y/§7-BD/99R VIVHIY “anog

“SIAWO{SN) YUY
doj passa3osd SedrDyual a1NPaY LD AL UaY) 2s0u
Jo sshqaun pagyfizam puo paryofaym v qasardat sjog,,

*=ajop anss;

»

Holq 625 - 3W0 %Y'9

oy §°p$ - Adorayy Asojondsay 944

. Ypap aImxpayy o o)]asas ju s{op o2y pastoja awi jo yibuz)

MRS SR
009kl S 008" 009'c5 = 009 7v8
T

©

009470 5 00zbez S 00sUTE oovhaL

* ofierean moys sainBiz Kiohai0) (gl u piod sjuis sojiep sayfyy

i spapord proso __u_._m_us Aifiajm {pov iy sOSd, i i

q £ - Adosay) voisnpu) %4701 )

uog 7°€8§ - SapuaBy Yooy swoy %e'e/ B8

adidsoy

u7 ; 'S Flopay pub mmsﬁi h.e mn.%u u.::.& .

Dy

J00Z39V: ONY

TS B R
SIARS PIONPaY] PUO 01023 10] $13)u3) 12005 £00Z 1935 ‘aiopdqy iy Axsapu] 1) o2l ‘fustwabouvyy eronpayy doj 19ju3) 'S 0n0g

afinyuoapy 21013 ‘5002007 W0) $3I01F2Y ZO0L-9651,

Fousby yypay aurey

Aypoy Buisiny pajpys

ZS8IAIBS JB() puD sqD]
Juapuadapuy ‘saiddng ‘Jwq

Tipog S DTS %11

Aoy juatnding Jeyig

SIYAISE PIpaYy puD IS Jo] $10[u7) DUNOS

puo ydsoy fuaodiag

Touaby Y o0l % ¢

a1y pafiouoy

_ iy Jusnding oyig -

upt B

unpishyg

puB S0} us

E_ﬁ,_.sz Juayody)

%0b

8

; m._am..& _..wm.




QYYD ATdIYNO €11 310410

SOAIRG PILIP3Y puo armaipalg Jof SKajua) eneg “papinaid ou ojag,

(SBYOILVTS 55806095

318J {ifesy Uy Aenp oy prepuers ayy Bugag
EEre v

2pING v220 uogeypande
34 e 104 mE.c:m%@:ouSa [lews 10 8695°26.°0€9
11ed,3s5231d ‘nok djay ues am Moy wiest o) -ssausnq Om,{U
12y3 03 1ybrouq sey UogeNpalade QUYL S1yauaq

SY 01 35313k ued sapueduwiod gy 40 spuesnoy|

0v82$
s
s

ISUIS ssausnq
poob sayew uoneupande gHy)r ‘aug wonoq sy

. 'S1ERUOD uo Buippiq pue 118
SPELUOD 3ted pabeuews ut uonedpited quswssingus : TS o)

Jduetnsul 104 sysinbasaud,, e se paziuBodat Buiwoaag 1 pieuikng : JawAng ) m:o_in d juaerhng uoydinsaq pod
AiSuseanut st jerorddy jo jeag PIOD S,0HYIC 198 up 1 q uoibiay 5 uoiay . g uoibiay v uoifiey

*abe13A0d auetnsuy

Apgern ayy sasuadxs ssausng Sunord pue

SIRWANDIL Japua) HunIaur “43noLny J4e1s Bunepas

‘sletlayaL [euossygord Buysoaq--sssutsnq 1nok moub
40 afeurw 19)33q nok diay ued ey puy le s10hed ’

pue ‘s1add ‘si3woysnd 01--Ayenb o3y juswnumo

1nok yo uogensuowap Jjqibuey e s.3; ‘Kasnpuy

) ul siayio woy uoneziuebio 1ok saysinbunsip

Aeap eroiddy jo [eag P1o9 s,0HVIr Buwuey

Wﬁm‘.ﬂb UBERYL
1

WAV

+ 001A3(] JSISSY AMSDAUILON  ££S0M St (114

BN

AT

SO Palemod %'
1ty Butpsay joiay 97

[ Djutod DU %y'L
uaBAx() snoasng ajqoyied %/°7
pag [nidsoy %4°¢
[5BIngIY %/

opuoig wrdoyoid) %¢5°g
sdus 1saf %76
JDIpjRauM Jemod  944°E (L
1ojoyusiue) wabhxg %4eL

Jmipjasy

2

A
00}
Sri000y: il

10903

AR

1

b
e
U




: J Ald3H F14 .
uoresusduo) SIaNIOM o AJIQErT .mkonO U_%.w .wyoaom.ﬂao.m:mknﬁba

vuog £37[0pLT » 040y « L}redord » AYMIQeT] [eUOTSS3JOXT « AJIQBIT S10NPOL] » A3mqerT reseusy) .

ADNVYINSNI

NOSAWOHLC) T138 HLIWS

X

TI)'$13400Y (91IN0S xac_ BapUl sasayuIng

[ nnlgh;

Db AR
sinedosay pogy

e

laquaiag

| Lionpy ey jo eayp0

i

~,
AR o

0E0Z 0207 0t0Z

“uetioAistunupy Ajinag ones ie3a0g

0007 0661 086L 0Z61

Lol g L

180 pUD 69
pejqosiq EA

d%_wwm‘m«.\%

=

o
—_—

youojndog Jo Jussiag

100 .uo...o:_m&._ [ Ansnipu) 310;

..ue_zuw Esauz__M_?.E_EEE5_5.,.:._&

Jouay sbujs-pu3, *

020 0002 0661 0861 0L6

= O o
IR I

Ayspi3 @
«(14S3 put pajgosi &9




SPNPOLJ eI PRIJ-WeYes) P02 @
IS1ONA0™d FHAVIINOH AT NVHYYD

_ M 000°01$ JO IZId ANVED HHL A0 YINNIM HIIM DNOTV duzelear
mﬂﬁ JO 2SSt 1x9u 9y} ur xeadde [Im surew anof ‘sxomsue iR v%k—a mu&uﬁ. noA& jy

spueag parg-uregers

LY A VOH1VAH ] ONI'SLONAOMd WoIaEN AR Ve .
S NYOT g
NOWNWIS WAV SiEVa S i LOJRL) nIsyenby

wa%m.gggq TolTE JIUT SeHEY (sSurauor $pisarony
o2IF JO L1)pndy 2y 40.7

iMON pue U], wﬁﬁgwsﬁ *PlOLI-RYRATy

'Moi3 ssaulsnq anoA dpoy ued sjonpord
M3U pue 3dUSLIRAXD IN0 MOY 995 pue £1] @ sn o>_mw Mva ut _uowwﬁm
919M PRLFURyRL) pue XoWn (104 PUB ¢EGT DUIS sIreydpEayMm
mctiuﬂzcmﬁ Uaaq sey (7 ‘Ansnpul JNH 941 u pajoodsar

- PUB UMOU3 [[9M 1S0UI 9Y} JO 9WOS dle Spue.iq S, PRLI-UIeyRA)
1B} MOoWwy pinoys nok s1amsue ayj Aq pasuidins oae noA j

iSP3N 1oNpOoI] JH NOA [[e 10]
HIMSNV LHOIY 243 ST ppoL{-wererr)

ILOIAd -
‘ ST Ansnpu| qANH U3 Jo 95pa[mouy| INoA uay; ,
SPURIQ PPL{-ureyers 9yj Jo 9U0 10 PRLI-ureyelsy pajoops ok jj

TIAMSNY LHOR 243 T pL-ureyer)

5

w.\‘

[V APNEEERV (RN $00Z K10(/ANVOTHOH o¢

Eoud:ﬁumx.uo??%%
6169-0€P-888

sjINSay « UOIN3IXT » Sa)fiojens

dneds Syaa

~dnosn syaa g
spuvwaq ouaoiffy
“Aousorff
puvwa( SNy JUNUISINqUIIY

meTD{OpIar A Y /67-598/998 VIV QiU 300 " <sakod ayp Aq  Alissarat |mipaw, 0
Sl YIYOeY 4 ‘SO0 L 50 00T (vof s ifod ya patlaapjou si siyj 3snDd3q SOIALRS PAIGA0)-UOU 1D 3saY]  0G0)
aBajo) (|0 ssomb stife]: eJuipayy vaifu aAf) by Slow fo sisjouo o sjrasazdas mog, ..—Eua.:ce\_m>oa DAL af o} Emd_v ur_—
*sigauaq jo uojjoutpiood sed sakod tayjoun puas isnw noy, “1ojpnajucd/safod siyi Aq pasaod jou win)  401Y0
Aq paranor og Aot a1m siyp asnoraq pajsnlpn juawdog | 7744 “ajniidoadd Jarsuay i Sapod SyINLLAL BIAPD AUB{ILIAL
‘ “PRYIOAL U3BY SDY WNWIKDW (jaudg  G£0) Buisn payddas st uoljouitojuj joLOHIPPY "LoyDIpAipD
“a)[A1es Jo 8jop ay) sapaaid yjoap jo ajop 3yl E10) 10§ Papaal s| (1M OYDLLIOfU] SYD| IIAIIS/WIDY  9(()
(s)ebuny pasanod-uoly  94yd © CJuaum i
. “fyddas s Aop syt o ‘aBosop 1ou st uoydinsasd ayy 1o ‘spe|duwsosus s uoydinsasd 1
- sy “‘annsas Jo yibue) sig-‘sadiates Aupww siyl ‘@diasas oYy ‘Atanyap o Joud pagunsald jou ‘wopisAyd o Aq
{0 Jafa] siy} proddas jou s30p pagiiwigns uoljoussojur paquasaid jou som adALas iy asnoaq pajsnipo juswhnd  /194d/0)
" sy swaap seAnd ey osnpyag padnpal/paluep wawhnd /S0 auss/wep sydeg  810)
NOILdIIDS3q 300D

£50) %ES [

%8l

GET) 0500 %8S B3
A 60LY0 %0/ B3
5600 %97 9102
EL0) %0€ L1944/0)




Exhibit 26

Agreenient Between Southern Home Medical Equipment, Inc.
And

Adaptive Medical Upstate, Inc.

Exhibit 26



ASSET PURCHASE AGREEMENT
AMONG
SOUTHERN HOME MEDICAL EQUIPMENT, INC.,
ADAPTIVE MEDICAL UPSTATE, INC.,
AND

GREG TUCKER

Dated: September 28, 2005
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ASSET PURCHASE AGREEMENT

. THISASSET PURCHASE AGREEMENT (this "Agreement") is made and entered into as of
the 28th day of September, 2005, by and among SOUTHERN HOME MEDICAL EQUIPMENT, INC.,
a Nevada corporation (“Purchaser”), ADAPTIVE MEDICAL UPSTATE, INC., a South Carolina
corporation (*Seller”), and Greg Tucker, a citizen and resident of South Carolina, who comprises
the sole shareholder of Seller (the “Shareholders”).

WHEREAS, Ssller is engaged in the business of selling and leasing durable medical
equipment (the “Business”); and

WHEREAS, the Shareholders are the sole owners of the outstanding shares of common
stock of the Seller; »and

WHEREAS, Purchaser desires to purchase that portion of the Seller’ s Business’ s assets
comprising the nursing home division; and

WHEREAS, the parties contemplate that there will be a snmultaneous signing of this
Agreement and Closing hareunder.

NOW, THEREFORE, in consideration of the mutual benefits to be derived herefrom and the
representations and warranties, conditions and promises contained in this Agreement, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
and intending to be legally bound, the parties agree as follows:

ARTICLE |
GENERAL

SECTION 1.01 Agreament to Purchase and Sell Nursing Home Division

(8) Upon the terms and subject to the conditions of this Agraement, Seller agrees to sall,
convey, transfer, assign and deliver to Purchaser, and Purchaser agrees to purchase from Seller,
those assets, properties, businesses, franchises, goodwill and rights of every kind and character,
tangible or intangible, owned or leasad by Seller, as limited to Seller’ s Nursing Home division
(collectively, the “Nursing Home Assets”). The Nursing Home Assets are limited to those set forth
in subsection (b) below, plus those assets listed on Exhibit A hereto.

(b) The Nursing Home Assets shall consist of those asssts of the Seller set forth on
Exhibit A, plus the following:

: ) Customer_Lists. All customer lists, sales records, credit data and other
information relating to customers of Seller’ s Nursing Home Division.

(2) Customer Contracts. All right, title and interest of Seller in, to and under all
existing confracts and agreaments, written and verbal, with customers of Seller’ s Nursing Home
Division {the “Customner Contracts"),




(3)  Eauipment. Al of the equipment, durable medical equipment, machinery,
tools, appliances and all other tangible personal property of every kind and description owned by
Seller’ s Nursing Home Division (the "Equipment”).

@ Licenses, Franchises and Permits. All right, title and intsrest of Seller’s
Nursing Home Division in, to and under all licenses, franchises, permits, authorizations, certificates,
approvals, registrations and other governmental authorizations (collectively, the "Operating
Authorities") owned or possessed by Seller and relating to Seller’ s Nursing Home Division or all or
any of the Assets,

(6)  Intangible Assets. All right, title and interest of Saller in, to and under all
patents and patent applications, trademarks, service marks, trade names, know-how, and all
goodwill associated with the Seller’ s Nursing Home Division in connection with which any
intellectual property is used (the "Intangible Assets").

~(6) Business Name. Any trade names or other assumed names underwhich the
Seller’ s Nursing Home Division operates.

) Goodwill. The goodwill and going concern value of the Nursing Home
Division only.

(8) Books and Records. Copies of Seller’ s books, racords and papers of
whatever nature and wherever located that relate to the Seller’ s Nursing Home Division or the
Assets or which are required or necessary in order for Purchaser to conduct the Nursing Homa
Division’ s business from and after the date of this Agreement in the manner in which it is presently
being conducted (the "Records").

(9) Computers and Software. Aliright, title and interest of Seller’ s Nursing Home
Division in computer equipment and hardware, if any, together with all software and intellectual
property used by the Nursing Home Division with such computer equipment and hardware, if any.

(10)  Other Praperty. All other or additional privileges, rights, interest, properties
and assets of Seller’ s Nursing Home Division of every kind and description and wherever located
that are used or intended for use in connection with, or that are necessary to the continued conduct
of, the Nursing Home Division’ s business as presently being conducted, including assignments of
leases, assignments of employment agreements, conveyance of all real estate, assignments of
empiloyes relations and assignments of employment benefits.

SECTION 1.02 Purchase Price.

The aggregate purchase price (the "Purchase Price") for the Assets shall bs in two parts,
namsly:

(a) Three Hundred Sixty Thousand {360,000) shares of the common stock of
Southern Home Medical Equipment, Inc. (the “SHME Shares”), payable by
Purchaser’ s delivery of one stock certificate for 360,000 sharss of Southern
Home Medical Equipment, Inc. common stock, made out in the name of Adaptive
Medical Upstate, Inc. The SHME shares shall be allocated to the acquisition of
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Seller’ s Customer Lists for its Nursing Home Divigion, along with all rights to the
revenue derived from such customers beginning on September 9, 2005. The
SHME share certificate in the name of Adaptive Medical shall be dated on or
before September 30, 2005.

(b) Delivery of a pramissory note in the principal amount of $222,540, plus simple
interest at the rate of 3.9% per annum, payable in monthly installments of
$10,000 per month for 24 months, in a form consistent with Exhibit C, attached.

SECTION 1.03 No Assumption of Liabilities.

As an explicit condition on which the purchase of the Assets is based, Purchaser shall not
assume any liability for any of the obligations of Seller or of Adaptive Medical Upstate, inc. or any of
its predecessors, successors, affiliates or assigns. To this end, Seller agrees to hold Purchaser
harmless from any and all claims of whatsoever nature arising from or related to the Assets or any of
Seller’ s business.

SECTION 1.04 Indemnlfication by Seiler.

(a) Purchaser doss not assume or agree to pay, perform or discharge, and shall
not be responsible for, any other liabilities or obligations of Seller, whethar accrued, absolute,
contingent or otherwise.

(b) Seller agrees that it shall remain solely responsible for, and it hereby
indemnifies and agrees to hold Purchaser harmless from, any and all liabilities and obligations of
Seller, whether accrued, absolute, contingent or otherwise.

SECTION 1.05 Inatruments of Transfer; Further Assurances.

Concurrently with the execution and delivery of this Agreement and the Closing hereunder,
Seller and Purchaser shall execute and deliver to each other a completed Deed of General
Conveyance, Transfer and Assignment, in the form attached as Exhibit B hereto ("General
Conveyance, Transfer and Assignment").

SECTION 1.07 Value Assignad to the Assets.

Purchaser and Seller agree on the proportion of the consideration to be allocated to the
Assets listed on Exhibit A herato in the amount set forth on such Exhibit. Purchaser and Seller
agree that they shall not take any position or action inconsistent with such allocation in the filing of
any incoms tax returns with any governmental entity.

ARTICLE i} :
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller and the Shareholders, jointly and severally, represent and warrant to Purchaser as
follows:



SECTION 2.01 Due Organization.

Seller is a corporation duly organized and validiy existing and in good standing undsr the
{taws of the State of Florida and is duly licensed and authorized or qualified to carry on its business in
the places and in the manner as now conducted except where the failure to be so authorized or
qualified would not hava a material adverse effect on the business, aperations, properties, assets,
condition (financial or other), results of operations or prospects of Seller. The stock records and
minute books of Seller that have been made available to Purchaser are correct and complete,

SECTION 2.02 Authorization; Non-Contravention; Approvals.

Seller has the full legal right, power and authority to entsr into this Agreement and to
consummate the sale of the Business and the other fransactions contemplated hereby. Seller has
the full legal right, power and authority to enter into this Agreement. The exscution, dslivery and
performance of this Agreement have bean approvad by the Board of Directors of Seller and by the
shareholders of Seller. No additional carporate proceedings on the part of Seller are necessary to
authorize the execution and delivery of this Agreement and the consummation by Seller of the
transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by Seller, and, assuming the due authorization, exscution and delivery hereof by
Purchaser, constitutes a valid and binding agreement of Seller, enforceable against Seller in
accordance with its terms.

The execution and delivery of this Agreemant by Sellar does not, and the consummation by
Seller of the transactions contemplated hereby will not, violate, canflict with or result in a breach of
any provision of, or constitute a default (or an event which, with notice or lapse of time or both,
would constitute a default) under, or result in the termination of, or accelerate the performance
required by, or result in a right of termination or acceleration under, or result in the creation of any
lien, security interest, charge or encumbrance upon any of the Assats under any of the terms,
conditions or provisions of (i) the organizational documents of Seller, (i) any statute, law, ordinance,
rule, regulation, judgment, decree, order, injunction, writ, permit or license of any court or
governmental authority applicable to Seller or any of its properties or assets, or (iii) any agreement,
note, bond, mortgage, indenture, deed of trust, licenss, franchiss, permit, concession, lease or other
instrument, obligation or agreement of any kind to which Seller is now a party or by which Selier or
any of its properties or assets may be bound or affected, excluding from the foregeing clauses (ii)
-and (i) such violations, conflicts, breaches, defaults, terminations, accelerations or creations of
liens, security interests, charges or encumbrances that would not, in the aggregats, have a material
adverse sffect on the business, gperations, properties, assets, condition (financial or other), results
of operations or prospects of Seller. No daclaration, filing or registration with, or notice to, or
authorization, consent or approval of, any governmental or regulatory body or authority is necessary
for the execution and delivery of this Agreement by Seller or the consummation by Seller of the
transactions contemplated hereby, other than such deciarations, filings, registrations, notices,
authorizations, consents or approvals which, if not made or obtained, as the case may be, would
not, in the aggregats, have a material adverse effect on the business, operations, properties, assets,
condition (financial or othar), results of operations or prospects of Seller. None of the customer
contracts or other material agreemants to which Seller is a party requires notice to, or the consent or
approval of, any governmental agency or other third party to any of the transactions contemplated
hereby to remain in full force and effect following the transactions contemplated hereby.



SECTION 2.03 Capitalization,

The authorized capital stock of Seller consists solely of 1,000 shares of Common Stock, of
which 1,000 shares are issued and outstanding ( "Seller’ s Capital Stock"). All of the issued-and
outstanding shares of Seller's Capital Stock are owned beneficially and of record by the
Sharsholders. No subscription, option, warrant, ¢all, convertible or exchangeable security, other
conversion right, claim or commitment of any kind exists which obligates Seller to issue any of its
capital stock.

SECTION 2.04 Subsidiaries,

Seller doas not presently own, of record or beneficially, or control, diractly or indirectly, any
capital stock, securities convertible into or sxchangeable for capital stock or any other equity interest
in any corporation, association or business entity. Selleris not, directly or indirectly, a participantin
any joint venture, partnership or other noncorparate entity.

SECTION 2.05 Income Tax Returns.
Waived by the parties
SECTION 2.06 Liabllities and Obligations.

Seller has delivered to Purchaser an accurate list of all liabilities of Seller’ s Nursing Home
Division. The liabilities associated with the Assets of the Nursing Home Division are agreed by the
parties to be equal a total amount of $222,540, which amount the Purchaser and Seller have agreed
to finance by the execution of the Promissory Note appended hereto as Exhibit C. This Promissory
Note constitutes the full extent of Purchaser’ s liability for the obligations and liabilities associated
with the Nursing Home Division’ s Assets acquired pursuant to this agreement. Seller hereby
agrees to remain liable for any additionsl liabilities of any kind, character or description, whether
accrued, absolute, secured or unsecured, contingant or otherwise, associated with the Assets of the
Nursing Home Division.

SECTION 2.07 Agsgets,

Seller has dslivered to Purchaser an accurate list of all real and personal property of Seller’ s
Nursing Home Division. All fixed assets used by Seller’ s Nursing Home Division that are material to
the operation of Seller's Nursing Home Division business are either owned by Seller or leased. All
such leases are in full force and effect and constitute valid and binding agresments of the parties
thereto in accordance with their respactive terms.

Seller has good and marketable title to the tangible and intangible personal property and the
real property comprising the Assets of the Nursing Home Division, subject to no mortgage, pledge,
lien, claim, conditional sales agreement, encumbrance or charge unless previously disclosed to

. Purchaser, The sale of the Assats hereunder will transfer to Purchaser good and marketable title to
' the Assets subject to no morigage, pledge, lien, claim, conditional sales agreement, encumbrance

or charge, except as previously disclosed in writing to Purchaser. The parties hereby acknowledge
and agree that many of the Assets are currently held by Seller pursuant to various leasing and
financing arrangements, which arrangements have been disclosed to Purchaser.
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SECTION 2.08 Material Contracts.

Except as previously disclosed to Purchaser, Seller has complied with all material
commitments and obligations pertaining to it under its material contracts, and is not in default under
any such contracts; no notice of default has been received by Seller; and Seller is aware of no basis
for a claim that it is in default of any material contract.

SECTION 2.09 Parmits,

The licenses, operating authorizations, franchises, permits and other governmental
authorizations previously disclosed by Seller to Purchaser are valid, and Seller has not received any
notice that any governmental authority intends to cancel, terminate or not renew any such licenss,
operating authorization, franchise, permit or other governmental authorization. Seller holds ali
licenses, operating authorizations, franchises, permits and other governmental authorizations, the
absence of any of which could have a material adverss effect on the business, operations,
properties, assets, condition (financia! or other), results of operations or prospects of Seiler. Seller
has conducted and is conducting the Nursing Home Division’ s Business in substantial compliance
with the requirements, standards, critetia and conditions set forth in its licenses, operating
authorizations, franchises, permits and other governmental authorizations as well as the applicable
orders, approvals and variances related thereto, and is not in violation of any of the foregoing except
for any viclations that would not have a material adverse effact on the business, operations,
properties, assets, condition (financial or otherwise), resuits of operations or prospects of Seller.
Except as specifically disciosed to Purchaser, the transactions contemplated by this Agreement will
not result in a default under or a breach or violation of, or adversely affect the rights and benefits
afforded to Seller by, any such material licensss, operating authorizations, franchises, permits and
other government authorizations.

SECTION 2,10 Insurance,

The insurance policies held by Seller, if any, provide adequate coverage against the risks
involved in Seller's Nursing Home Division business. Such policies, if any, are currently in full force
and effect.

SECTION 2,11 Litigation and Compliance with Law.

Except as previously disclosed to Purchaser, there ars no claims, actions, suits or
proceedings, pending or threatened, against or affecting Seller, at {aw or in equity, or before or by
any governmental department, commission, board, bureau, agency or instrumentality having
jurisdiction over Seller. No notice of any claim, action, suit or proceeding, whether pending or
threatened, has been received by Seller, and there is no basis therefor. Seller has conducted for
the past five ysars and does conduct its business in campliance with all laws, regulations, writs,
injunctions, decrees and orders applicable to Seller or its assets.

SECTION 2.12 Taxes.

For purposes of this Agreement, the term "Taxes" shall mean all taxes, charges, fess, levies
or other assessments including, without limitation, incomae, gross receipts, excise, property, sales,
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withholding, social security, unemployment, occupation, use, service, service use, license, payroll,
franchise, transfer and recording taxes, fees and charges, imposed by any government or
subdivision or agency thereof, whether computed on a separate, consolidated, unitary, combined or
any other basis; and such term shall include any interest, fines, penalties or additional amounts
attributable to or imposed with respect to any such taxes, charges, fees, levies or other
assessments. Seller has timely filed all requisite tax returns for all fiscal periods ended on or before
the date of this Agreement, and has duly paid in full or made adequate provision for the payment of
all Taxes for alt periods ending at or prior to the date of this Agreement,

SECTION 2.13 Absence of Changes.

Since December 31, 2004, Seller has conducted its Nursing Home Division operations inthe
ordinary course of business and, except as set forth on Schedule 2.13, thers has not been:

(i any material adverse change in the business, operations, properties,
condition (financial or other), assets, liabilities (contingent or otherwise),
income or business of Seller;

(i)  =any damags, destruction or loss (whether or not covered by insurance)
materially adversely affecting the properties or business of Seller;

(iy ~ any change in the authorized capital stock of Seller or in its securities
outstanding or any change in the Seller’ s ownership interests orany grant of
any options, warrants, calls, conversion rights or commitments or the
declaration or payment of any dividend or other distribution;

(iv} any increase in the compensation payable or to become payable by Seller to
any of its officers, directors, stockholders, employees, consultants or agents,
except for ordinary and customary bonuses and salary increases for
employees in accordance with past practice;

v) any work interruptions, labor grievances or claims filed, or any proposed law,
regulation or event or condition of any character materially adversely
affecting the business or future prospects of Seller;

(vi) any sale ortransfer, or any agreement to sell or transfer, any material assets,
propertias or rights of Seller to any parson;

(vi)  any cancellation, or agreement to cancel, any indebtedness or other
obligation owing to Seller;

(vii)  anyincreasein Sellers indebtedness, other than accounts payable incurred
in the ordinary course of business;

(ix) any plan, agreement or arrangement granting any preferential rights to
purchase or acquire any interest in any of the assets, property or rights of
Seller or requiring consent of any party to the transfer and assignment of any
such assets, propenty or rights;



x) any purchase or acquisition of, or agreement, plan or arrangement to
purchase or acquire, any property, rights or assets outside of the ordinary
course of Seller's businesses:

(xi) . any waiver of any material rights or claims of Seller;

(xiiy  any material breach, amendment or termination of any material contract,
agreement, license, permit or other right to which Seller is a party; or

(xiiiy  any transaction by Seller outside the ordinary course of business.

SECTION 2.14 intangible Property.

Seller has previously disclosed to Purchaser or its management an accurate list of all
patents, patent applications, trademarks, service marks, trade names, copyrights, and other
intellectual property or proprietary property rights owned or used by Seller’ s Nursing Home Division.
Seller owns or possesses sufficient legal rights to use all of such items without conflict with or
infringament of the rights of others.

SECTION 2.15 Disclosure,

Seller has fully provided Purchaser or its management with all the information that Purchaser
has requested in analyzing whether to consummate the purchase of the Assats. Neither of the
information so provided nor any representation or warranty of the Sellers contained in this
Agreement contains any untrue statement or omits to state a material fact necessary in order to
make the statements herein or therein, in light of the circumstances under which they were made,
not misleading.

SECTION 2.16 Investment Intent.

Seller and Shareholders hereby represent and warrant they are acquiring the SHME Shares
for investment purposes, and not with a view toward resale or distribution. The Sellers and
Shareholders each represent and warrant that they are aware of and do agree to the imposition of a
restrictive legend on the SHME Sharss to the effect that such shares have not been registered
under the Securities Act of 1833 and wﬂl not be resold without registration or a legally available
exemption from registration.

ARTICLE 1l
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Seller and the Shareholders as follows:

SECTION 3.01 Authorization; Approvals. Purchaser has the full legal right, power
and authority to enter into this Agreement and to consummate the transactions contemplated
hereby. This Agreement has baen duly and validly authorized, and executed and delivered by



Purchaser, and, assuming the due execution and delivery by Seller, constitutes a valid and binding
agreement of Purchaser, enforceable against Purchaser in accordance with its terms.

No declaration, filing or registration with, or notice to, or authorization, consent or approval of,
any governmental or regulatory body or authority is necessary for the execution and delivery of this
Agreement by Purchaser or the consummation by Purchaser of the transactions contemplated
hereby, other than such declarations, filings, registrations, notices, authorizations, consents or
approvals which, if not made or obtained, as the case may be, would not, in the aggregate, have a
material adverse effect on the business, operations, properties, assets, condition (financial or other),
results of operations or prospects of the Purchaser.

ARTICLE IV
POST-CLOSING COVENANTS

The parties to this Agreement further covenant and agree as follows:
SECTION 4.01 Shareholders’ Agreement to Consult and Cooperate.

The Shareholders, jointly and severally, agree to work with and consult with the Purchaser
following the Closing, for a total of 80 hours without any additional compensation, at the location of
the Nursing Home Division’ s Business in order to assist with the transition in ownership of the
Nursing Home Division Business. The Shareholders and the Seller further agree to cooperate with
the Purchaser in providing information to Purchaser’ s auditors and responding to requests for
information directed to them by Purchaser’ s auditor,

SECTION 4.02 Expenses.

Purchaser will pay the fees, expenses and disbursements of Purchaser and its agents,
representatives, financial advisors, accountants and counsel incurred in connection with the
exacution, delivery and performancs of this Agreemant and any amendments thereto. Seller will pay
the fees, expenses and disbursements of Seller and thair respective agents, reprasentatives,
financial advisors, accountants and counssl incurred in connection with the execution, delivery and
performance of this Agreement and any amendments hereto. Each party shall bear its own
axpenses regardless of whether or not the transactions contemplated by this Agreement close.

ARTICLEV
THE CLOSING

SECTION 5.01 The Closing

The Closing of the transactions contemplated by this Agreement (the “Closing”) shall
take place at the offices of Purchase on the 30th day of September, 2005 at 10:00 a.m, or at
such other place and time as may be agreed upon by the parties. The signing of this Agreement
and the Closing shall be simultanecus, and a stock certificate in the amount of 360,000 common
shares of Southern Home Medical Equipment, Inc. shall be deliverad to the Seller, against
delivery of (i) a Deed of General Conveyance, Transfer and Assignment for the Asssts and (i)
an executed copy of this Agreemeant, to the Buyer.
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ARTICLE Vi
INDEMNIFICATION

Seller, Shareholders and Purchaser each make the following covenants:
SECTION 6.01 General Indemnification by Seller and Shareholders.

In addition to the indemnification covenants set forth in Section 1.04 of this Agreement,
Sefler and Shareholders, jointly and severally, covenant and agree that they will indemnify, defend,
protect and hold harmless Purchaser and its smployees, agents, representatives and affiliates, at
all times from and after the date of this Agresment until the Expiration Date (as defined in Section
7.07), from and against all claims, damages, actions, suits, praceedings, demands, assessments,
adjustments, costs and expsnses (including specifically, but without limitation, reasonable attorneys’
fees and expenses of investigation) incurred by any of such indemnified persons as a result of or
arising from (i) any breach of the representations and warranties of Seller set forth herein or in the
Schedules or cartificates delivered in connection herewith, or (i) any breach or nonfulfillment of any
cavenant or agreement on the part of Seller under this Agraement.

SECTION6.02 General Indemnification by Purchaser.

Purchaser covanants and agrees that it will indemnify, defend, protect and hold harmless the
Seller and Shareholders, at all times from and after the date of this Agreement until the Expiration
Date from and against alf claims, damages, actions, suits, proceedings, demands, assessments,
adjustments, costs and expenses (including specifically, but without limitation, reasonable attorneys'
fees and expenses of investigation) incurred by Seller or the Shareholders as a result of or arising
from (i) any breach of the representations and warranties of Purchaser set forth herein or in the
Schedules or certificates attached hereto, or (ii) any breach or nonfulfillment of any covenant or
agreement on the part of Purchaser under this Agreement,

SECTION 6.03 Third Person Claims.

Promptly after any party hereto (hereinafter the "Indemnified Party*) has received notice of or
has knowledge of any claim by a person not a party to this Agreement ("Third Person), of the
commancement of any action or proceeding by a Third Person, the Indemnified Party shall give to
the party obligated to provide indemnification pursuant to Section 1.04, 6.01 or 6.02 hereof
(hereinafter the "Indemnifying Party") written notice of such claim or the commencement of such
action or proceeding. Such notice shall state the nature and the basis of such claim and a
reasonable estimate of the amount thereof. The Indemnifying Party shall hava the right to defend
and settle, at its own expense and by its own counsel, any such matter so long as the Indemnifying
Party pursues the same diligently and in good faith. If the Indemnifying Party undertakes to defend
or settle, it shall promptly notify the Indemnified Party of its intention to do so, and the Indemnified
Party shall cooperate with the Indemnifying Party and its counsel in the defense thereof and in any
seftlement thereof. Such cooperation shall include, but shall not be limited to, furnighing the
Indemnifying Party with any books, records and other information reasonably requested by the
Indemnifying Party and in the Indemnified Party's possession or control. All Indemnified Parties
shall use the same counsel, which shall be the counsel sslected by Indemnifying Party, provided
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that if counsel to the Indemnifying Party shall have a conflict of interest that prevents such counsel
from representing the Indemnified Party, the Indemnified Party shall have the right to participats in
such matter through counsel of its own choosing and the Indemnifying Party will reimburse the
Indemnified Party for the expenses of its counsel. After the Indemnifying Party has notified the
Indemnified Party of its intantion to undertake to defend or settle any such asserted liability, and for
so long as ths Indemnifying Party diligently pursues such defense, the Indemnifying Party shall not
be liable for any additional legal expenses incurred by the Indemnified Party in connection with any
defense or settlement of such asserted liability. If the Indemnifying Party desires to accept a final
and complete settlement of any such Third Person claim and the Indemnified Party refuses to
consent to such settlement, then the Indemnifying Party's liability under this Section with respact to
such Third Person claim shall be limited to the amount so offered in settlement by said Third Person
and the Indemnified Party shall reimburse the Indemnifying Party for any additional costs of defense
which it subsequently incurs with respect to such claim, plus all additional costs or expenses of
settlement or judgment. If the Indemnifying Party does not undertake to defend such matter to
which the Indemnified Party is entitled to indemnification hereunder, or fails diligently to pursue such
defenss, the Indemnified Party may undertake such defense through counsel of its choice, at the
cost and expense of the Indemnifying Party, and the Indemnified Party may settle such matter, and
the Indemnifying Party shall reimburse the iIndemnified Party for the amount paid in such settiement,
plus any other liabilities or expenses incurred by the Indemnified Party in connection therewith,
provided, however, that under no circumstances shall the Indemnified Party settle any Third Person
claim without the written consent of the Indemnifying Party, which consent shall hot be unreasonably
withheld,

SECTION 6.04 Limitation Upon Indemnity.

0] Neither the Seller, Shareholders nor Purchaser shall be entitled to indemnification
from the other under the provisions of this Article VI until such time as the claims subjact to
indemnification by such party exceed, in the aggregate, One Thousand and No/100 Dollars
($1,000).

(i) The indemnification obligations of the Seller and Shareholders under this Article VI
shall be limited, in the aggregate, to Twenty-Five Theusand and No/100 Dollars ($25,000).

ARTICLE ViI
MISCELLANEOUS

SECTION 7.01 Succsessors and Assigns.

- . This Agreement and the rights of the parties hereunder may not be assigned (except by
operation of law) and shall be binding upon and shall inure to the benefit of the parties hereto, and
the successors of Sellsr, Shareholders and Purchasar.

SECTION 7.02 Entire Agreement.
This Agreement (including the Schedules, exhibits and annexes attached hereto) and the
documents delivered pursuant hereto constitute the entire agreement and understanding among the

Seller, Shareholders and Purchaser and supersede any prior agreement and understanding relfating
to the subject matter of this Agreement. This Agresment may be modified or amended only by &
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written instrument executed by Seller, Shareholders and Purchaser, acting through their respective
officers, duly authorized by their respective Boards of Directors.

SECTION 7.03 ‘Counterparts,

This Agreement may be éxecuted simultaneously in two ormors co&nterparts each of which
shall be deemed an original and all of which together shall constitute but one and the same
instrument. -

SECTION 7.04 Brokers and Agents.

Each party represents and warrants that it employed no broker or agent in connection with
this transaction and agrees to mdemnlfy the other against all loss, cost, damages or expense arising
out of claims for fees or commissions of brokers employed or alleged to have been emp!oyed by
such indemnifying party.

SECTION 7.05 Governing Law.

This Agreement shall be construed in accordance with the laws of the State of South
Carolina (except for its principles governing conflicts of laws).

SECTION 7.06 Survival of Representations and Warrantles. .

The representations and warranties set forth in Articles 1l and 11l shall survive the execution
of this Agreement for a period of twelve (12) months from the date of this Agreement (which date is
hereinafter called the "Expiration Date"), except that the warranties and representations set farth in
Section 2.12 hereof shall survive until such time as the limitations period has run for all tax periods
ended prior to the date of this Agreement, which shall be deemed to be the Expiration Date for
Section 2.12.

SECTION 7.08 Exercise of Rights and Remedles.

Except as otherwise provided hersin, no delay of or omission in the exercise of any right,
powsr of remedy accrumg to any party as a result of any breach or default by any other party under
this Agreement shall impair any such right, power or remedy, nor shall it be construed as awaiverof
or acquiescence in any such breach or default, or of any similar breach or default occurring later; nor
shall any waiver of any single breach or default be desmed a waiver of any other breach or default
occurring before or after that waiver.

SECTION 7.09 Time.

Time is of the essence with respect to this Agreement.

SECTION 7.10 Reformatlon and Severability.

In case any provision of this Agreement shall be invalid, illegal or unenforceable, it shall, to
the extent possible, be modified in such manner as to be valid, legal and enforceable but so as to
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most nearly retain the intent of the parties, and if such modification is nat possible, such provision
shall be severed from this Agreement, and in either case the validity, legality and enforceability of
the remaining provisions of this Agreement shall not in any way bae affected or impaired thereby:.

IN WITNESS WHEREOF, the undersigned have exscuted this Agreement as of the date first
above written. '
SELLER:
ADAPTIVE MEDICAL UPSTATE, INC.
(TR Fuche

By: /
Its President

PURCHASER:
SOUTHERN HOME MEDICAL EQUIPMENT, INC.

(el Jocclon
By: /
Its Prasident

SHAREHOLDERS:
GREG TUCKER

/Z'q&zw/-——
(In Hig Individual Capacity)
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EXHIBIT A

Complete Listing of Seller’ s Assets

(attached)
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Nursing Home Related Equipment Inventory

Serial # DESCRIPTION Current Location $
357766 Oxygen Concentrator Blue Ridge Nursing Center $650
‘215482 Oxygen Concentrator Blue Ridge Nursing Center $650
030318 Oxygen Concentrator Blue Ridge Nursing Center $650
181819 Oxygen Concentrator Blue Ridge Nursing Center $650
8011716 Oxygen Concentrator Blue Ridge Nursing Center $650
01E061842 Oxygen Concentrator Blue Ridge Nursing Center $650
97L.81128 Oxygen Concentrator Blue Ridge Nursing Center $650
215020 Oxygen Concentrator Blue Ridge Nursing Center $650
SM1 Suction Machine Blue Ridge Nursing Center $175
SM2 Suction Machine Blue Ridge Nursing Center $175
SM3 Suction Machine Blue Ridge Nursing Center $175
NC1 Nebulizer Compressor Blue Ridge Nursing Center $55
NC2 Nebulizer Compressor Blue Ridge Nursing Center $55
NC3 Nebulizer Compressor Blue Ridge Nursing Center $55
NC4 Nebulizer Compressor Blue Ridge Nursing Center $55
NC5 Nebulizer Compressor Blue Ridge Nursing Center $55
NC6 Nebulizer Compressor Blue Ridge Nursing Center $55
NC7 Nebulizer Compressor Blue Ridge Nursing Center $55
NC8 Nebulizer Compressor Blue Ridge Nursing Center $55
NCS Nebulizer Compressor - Blue Ridge Nursing Center $55
28149 DFS il Mattress Replacement Blue Ridge Nursing Center $3,200
OE1 . Oxygen Cylinder E Blue Ridge Nursing Center $50
OE2 Oxygen Cylinder E Blue Ridge Nursing Center $50
OE3 Oxygen Cylinder E Blue Ridge Nursing Center $50
OE4 Oxygen Cylinder E Blue Ridge Nursing Center $50
OES Oxygen Cylinder E Blue Ridge Nursing Center $50
OEB Oxygen Cylinder E Blue Ridge Nursing Center $50
OE7 Oxygen Cylinder £ Blue Ridge Nursing Center $50
CE8 Oxygen Cylinder E Blue Ridge Nursing Center $50
OES Oxygen Cylinder E Blue Ridge Nursing Center $50
CH1 Oxygen Cylinder H Blué Ridge Nursing Center $125
OH2 Oxygen Cylinder H Blue Ridge Nursing Center $125
346614 Oxygen Concentrator Briarwood Nursing Center $650
266548 Oxygen Concentrator Briarwood Nursing Center $650
516284 Oxygen Concentrator Briarwood Nursing Center $650
PO1 Pulse Oximeter Briarwood Nursing Center $675
NC10 Nebulizer Compressor Briarwood Nursing Center $55
NC11 Nebulizer Compressor Briarwood Nursing Center $55
NC12 Nebulizer Compressor Briarwood Nursing Center $55
NC13 Nebulizer Compressor Briarwood Nursing Center $55
SM4 Suction Machine Briarwood Nursing Center $175
OE10 Oxygen Cylinder E Briarwood Nursing Center $50
OE11 Oxygen Cylinder E Briarwood Nursing Center $50
OE12 Oxygen Cylinder E - Briarwood Nursing Center $50
OE13 Oxygen Cylinder E Briarwood Nursing Center $50
OE14 Oxygen Cylinder E Briarwood Nursing Center $50
OE15 Oxygen Cylinder E Briarwood Nursing Center $50
OE16 Oxygen Cylinder E Briarwood Nursing Center $50
OE17 Oxygen Cylinder E Briarwood Nursing Center $50
OE18 Oxygen Cylinder E Briarwood Nursing Center $50
344738 Oxygen Concentrator Brookside Nursing Center $650
343627 Oxygen Concentrator Brookside Nursing Center $650
515024 Oxygen Concentrator Brookside Nursing Center $650
182029 Oxygen Concentrator Brookside Nursing Center $650
222710 Oxygen Concentrator Brookside Nursing Center $650
180038 Oxygen Concentrator Brookside Nursing Center $650
218761 Oxygen Concentrator Brookside Nursing Center $650




215479
212246
212245
222689
223177
410209
00B077230
NC14
NC15
NC16
NC17
NC18
NC19
NC20
NC21
NC22
OE19
OE20
OE21
OE22
OE23
OE24
OE25
OE26
OH3
OH4
01EC61769
01C79401
01E061840
01C794020
92471366
008011717
99F 14027
00B0O11718
222711
343788
356721
345682
OE27
OE28
OE29
OE30
OE31
OE32
OE33
OE34
OE3§
OE36
OE37
OE38
OE39
OE40
OE41
OE42
OE43
OE44
OE45
OE46
OE47
OE48
OE49
OES50
OE51

Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder H
Oxygen Cylinder H
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Cylinder £
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E

Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Brookside Nursing Center
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Piantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation

Carriage Hills Plantation

Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation

$650
$650
$650
$650
$650 -
$650
$650
$55
$55

. $55

$55
$55
$55
$55
$55
$55
$50
$50
$50
$50
$50
$50
$50
$50
$125
$125
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$50
$50
$50
350
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50




OE52
OE53
OE54
OE55
OE56
OE57
OE58
OE59
OE60
OE61
1914489
181911
1871954
208866
181664
222680
F077229
97081126
NC119
NC120
PO2
PO3
PO4
OE62
OE63
OEB4
OE65
OE66
OE67
OES8
OE69
OE70
OE71
OE72
OE73
OE74
OE75
OH5
OH6
OH7
OH8
OH9
OH10
OH11
222686
98173506
222866
01C794022
218652
PO5
POB
NC121
NC122
NC123
NC124
NC125
NC126
NC127
SM5
SM6
OET76
OE77
OET78

Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Nebulizer Compressor
Nebulizer Compressor
Pulse Oximeter
Pulse Oximeter
Pulse Oximeter
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
‘Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder H
Oxygen Cylinder H
Oxygen Cylinder H
Oxygen Cylinder H
Oxygen Cylinder H
Oxygen Cylinder H
Oxygen Cylinder H
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator

Oxygen Concentrator

Pulse Oximeter
Pulse Oximeter
Nebulizer Compressor
Nebulizer Compressor
Nebuiizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Suction Machine
Suction Machine
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E

Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Carriage Hills Plantation
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Easley Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursi‘n’g Center

$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$650
$650
$650
$650
$650
$650
$650
$650
$55
$55
$675
$675
$675
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$125
$125
$125
$125
$125
$125
$125
$650
$650
$650
$650
$650
$675
$675
$55
$55
$55
$55
$55
$55
$55
$175
$175
$50
$50
$50




OE79
OEB0
OEB81
OE82
OE83
OE84
OE85
OE86
OE87
OH12
OH13
OH14
OH15
97C81063
514182
357330
410232
215620
97C81131
01C794093
27765
30640
31354
483110
501821
327363
502941
99786331
215623
450307
180023
01A558033
501837
PO7
NC23
NC24
NC25
NC26
NC27
NC28
NC29
NC30
SM7
SM8
OE88
OE89
OE90
OE91
OE92
OE93
OE94
OE95
OE96
OE97
OE98
OE99
OE100
OE101
OE102
OE103
OE104
OE105
OE106

Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder H
.Oxygen Cylinder H
Oxygen Cylinder H
Oxygen Cylinder H
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
DFS Il Mattress Replacement
DFS 1l Mattress Replacement
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
'Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Pulse Oximeter
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Suction Machine
Suction Machine
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen CylinderE
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E

Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Greenville Nursing Center
Heritage Hills Nursing Center
Heritage Hills Nursing Center
Heritage Hills Nursing Center
Heritage Hills Nursing Center
Heritage Hills Nursing Center
Heritage Hills Nursing Center
Heritage Hills Nursing Center
Heritage Hills Nursing Center
Laurel Baye of Greenville
Laurel Baye of Greenville
Laurel Hill Nursing Center
Laure! Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center

Laurel Hill Nursing Center -

Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hili Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laure! Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center

$50
$50
$50
$50
$50
$50
$50
$50
350
$125
$125
$125
$125
$650
$650

$650

$650
$650
$650
$650
$650
$3,200
$3,200
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$675
$55
$55
$55
$55
$55
$55
$55
$55
$175
$175
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50




OE107
OE108
OE108
OH16
OH17
23858
31311
222704
218659
181920
223191
346393
OE110
OE111
OE112
OE113
OE114
OE115
OE116
OE117
OE118
OE119
OE120
OE121
501763
516229
g7Cc81122
514218
493698
96H80320
97C81061
OE122
OE123
OE124
OE125
OE126
OE127
OE128
OE129
OE130
OE131
OE132
OE133
OH18
OH19
NC31
NC32
NC33
NC34
NC35
NC36
NC37
NC38
NC39
NC40
NC41
NC42
NC43
NC44
NC45
NC46
NC47
PO8

Oxygen Cylinder E
Oxygen Cylinder &
Oxygen Cylinder E
Oxygen Cylinder H
Oxygen Cylinder H
DFS ill Mattress Replacement
DFS Il Mattress Replacement
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder H
Oxygen Cylinder H
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebutlizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Pu};e Oximeter

Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laurel Hill Nursing Center
Laure! Hill Nursing Center
Laurel Hill Nursing Center
Lila Doyle Nursing Center
Lila Doyle Nursing Center
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Manor of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Pface of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnalia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnglia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg
Magnolia Place of Spartanburg

$50
$50
$50
$125
$125
$3,200
$3,200
$650
$650
$650
$650
$650
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$650
$650
$650
$650
$650
$650
$650
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$125
$125
$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
355
$55
$55
$55
$55
$675




37502
30641
31600
37498
31173
27035
30660
30616
30643
26439
33352
30658
31354
PC9
PO10
01C794041
182056
215114
450283
96020270
223213
180044
179927
502006
PO11
PO12
PO13
NC48
NC49
NC50
NC51
NC52
NC53
NC54
NC55
NC56
NC57
NC58
NC59
NC60
NC61
SM9
SM10
OE134
OE135
0OE136
OE137
OE138
OE139
OE140
OE141
OE142
OE143
OE144
OE145
OE146
OE147
OE148
OE149
OE150
-OE151
OE152
OE153

DFS Ill Mattress Replacement
DFS IIf Mattress Replacement’
DFS 1l Mattress Replacement
DFS I} Mattress Replacement
DFS Ill Mattress Replacement
DFS lil Mattress Replacement
DFS 1l Mattress Replacement
DFS 1l Mattress Replacement
DFS Il Mattress Replacement
DFS 1l Mattress Replacement
DFS lil Mattress Replacement
DFS Il Mattress Replacement
OFS lil Mattress Replacement
Pulse Oximeter
Pulse Oximeter
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Pulse Oximeter
Pulse Oximeter
Pulse Oximeter
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor .
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Suction Machine
Suction Machine
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E

Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Mountain View Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursing Center
Piedmont Nursir}g Center

$3,200
$3,200
$3,200
$3,200
$3,200
$3,200
$3,200
$3,200
$3,200
$3,200
$3,200
$3,200
$3,200
$675
$675
$650
$650
$650
$650
$650
$650
$650
$650
$650
$675
$675
$675
$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
$175
$175
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50




395609
215617
57332
223240
222681
357781
343534
181812
180133
493370.
502110
179926
PO14
NC61
NC62
NC63
NC64
NC65
NC66
NC67
NC68
SM11
SM12
SM13
OE154
OE155
OE156
OE157
OE1568
OE159
OE160
OE161
OE162
991786332
98L15735
181588
156911
PO15
OE1863
OE164
OE165
OE166
OE167
OE168
OE169
OE170
OE171
OE172
501772
223176
450328
395303
514103
222696
181799
493433
180011
5094
g97C81121
218643
- 502229
998921139
357830

Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator.
Oxygen Concentrator
Oxygen Concentrator
Pulse Oximeter
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Suction Machine
Suction Machine
Suction Machine
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator’
Pulse Oximeter
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Concentrator
Oxygen Concentrator’
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator

Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Riverside Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Rosemond Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center

$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$675
$55
$55
$55
$55
$55
$55
$55
$55
$175
$175
$175
$50
$50
$50
$50
$50
$50
$50
$50
$50
$650
$650
$650
$650
$675
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650




NC69
NC70
NC71
NC72

NC73

NC74
NC75
NC76
NC77
NC78
NC79
NC80
NC81
NC82
NC83
NC84
NC85
NC86
NC87
NC88
NC89
NCs0
NC91
26052
OE173
OE174
OE175
OE176
OE177
OE178
OE179
OE180
OE18t1
OE182
OE183
OE184
OE185
OE186
OE187
OE188
OE189
OE190
OE191
OE192
OE193
OE194
OE195
OE196
OE197
OE198
OE199
OE200
OH20
OH21
- SM14
SM15
SM16
SM17
SM18
SM19
SM20
PO16
PO17

Nebulizer Compressor
Nebulizer Compressaor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
DFS Il Mattress Replacement
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder £
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder H
Oxygen Cylinder H
Suction Machine
Suction Machine
Suction Machine
Suction Machine
Suction Machine
Suction Machine
Suction Machine
Pulse Oximeter
Pulse Oximeter

Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center
Summit Place Nursing Center

$55
$55
$55
$55
$55
$55
$55
355
$55

$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
$3,200
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$125
$125
$175
$175
$175
$175
$175
$175
3175
$675
$675




PO18
515045
01C792852
01C740141
502075
01B718957
01A558037
01C792863
218638
218672-
493738
01B718956
450296
450293
493619
493609
212245
SM21
NC82
NC83
NC94
NC95
NC96
'NC97
NC98
NCS8
OE201
OE202
OE203
OE204
OE205
OE206
OE207
OE208
OE209
OE210
OE211
OE212
OE213
OE214
OE215
OE216
OE217
OE218
OE219
OE220
OE221
OE222
OE223
OE224
OE225
OE226
OE227
OE228
OE229
OE230
OE231
OE232
OE233
OE234
181793
181897
181921

Pulse Oximeter
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator

Oxygen Concentrator

Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Suction Machine
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator

Summit Place Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Waestside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center

Willow Creek Nursing Center

Willow Creek Nursing Center

Willow Creek Nur.s',ing Center

$675
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$175
$55
$55
$55
$55
$55
$55
$55
$55
$50
$50

. $50

$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$650
3650
$650




125316
181926
PO19
NC100
NC101
NC102

NC103 -

NC104
NC105
NC106
NC107
NC108
SM22
SM23
SM24
OE235
OE236
OE237
OE238
OE239
OE240
OE241
OE242
OE243
OE244
OE245
OE246
46905
146776
493360
223174
218672
395169
4893319
514201
223208

181899 -

215464
395284
182059
158685
395360
SM25
NC109
NC110
NC111
NC112
NC113
NC114
NC115
NC116
NC117
NC118
23828
46979
30587
34580
31349
OE247
OE248
OE249
OE250
OE251

Oxygen Concentrator
Oxygen Concentrator
Pulse Oximeter
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Suction Machine
Suction Machine
Suction Machine
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
DFS !l Mattress Replacement
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
" Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Oxygen Concentrator
Suction Machine
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
Nebulizer Compressor
DFS lII Matiress Replacement
DFS 11l Mattress Replacement
DFS il Mattress Replacement
DFS Il Mattress Replacement
DFS Il Mattress Replacement
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder E

Willow Creek Nursing Center
Willow Creek Nursing Center
Willow Creek Nursing Center
Willow Creek Nursing Center
Willow Creek Nursing Center
Willow Creek Nursing Center
Willow Creek Nursing Center
Willow Creek Nursing Center
Willow Creek Nursing Center
Willow Creek Nursing Center
Willow Creek Nursing Center
Willow Creek Nursing Center

. Willow Creek Nursing Center

Willow Creek Nursing Center
Willow Creek Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Westside Nursing Center
Valley Falls Nursing Center
Valley Falls Nursing Center
Valley Falls Nursing Center
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
in Stock
In Stock
In Stock
in Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
in Stock
In Stock
In Stock
In Stock
In Stock

$650
$650
$675
$55
$55
$55
$55
$55
$55
$55
$55
$55
$175
$175
$175
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$3,200
$6560
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$650
$175
$55
$55
$55
$55
$55
$55
$55
$55
$55
$55
$3,200
$3,200
$3,200
$3,200
$3,200
$50
$50
$50
$50
$50




OE252
OE253
OE254

OE255

OE256
OE257
OE2s8
OE259
OE260
OE261
OE262
OE263
OE264
OE265
OE266
OE267
OEZ268
OE269
OE270
OE271
OE272
0OE273
OE274
OE275
OH22

OH23

OH24

OH25

PO20

Oxygen Cylinder E
Oxygen Cylinder £
Oxygen Cyiinder £
Oxygen Cylinder £
Oxygen Cylinder £
Oxygen Cylinder £
Oxygen Cylinder £
Oxygen Cylinder E
Oxygen Cylinder £
Oxygen Cylinder £
Oxygen Cylinder E
Oxygen Cylinder £
Oxygen Cylinder £
Oxygen Cylinder £
Oxygen Cylinder £
Oxygen Cylinder £
Oxygen Cylinder E
Oxygen Cylinder E
Oxygen Cylinder £
Oxygen Cylinder E
Oxygen Cylinder £
Oxygen Cylinder E
Oxygen Cylinder £
Oxygen Cylinder £
Oxygen Cylinder H
Oxygen Cylinder H
Oxygen Cylinder H
Oxygen Cylinder H
Pulse Oximeter

v

In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock
In Stock

* In Stock

In Stock
In Stock
In Stock
in Stock

Total

$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
$50
350
$50
$50
$50
$50
$50
$125
$125
$125
$125
$675

$222,540



EXHIBIT B

DEED OF GENERAL CONVEYANCE. TRANSFER AND ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS that pursuant to that certain ASSET
PURCHASE AGREEMENT, dated September 28, 2005 (the "Agreement") by and between
ADAPTIVE MEDICAL UPSTATE, INC. (“Seller”), SOUTHERN HOME MEDICAL '
EQUIPMENT, INC. (“Purchaser”) and GREG TUCKER (the “Shareholders™), in consideration
of good and valuable consideration duly delivered under the Agreement, the receipt and
sufficiency of which is hereby acknowledged, Seller has granted, bargained, sold, assigned, set
over, conveyed and transferred, and by these presents, does grant, bargain, sell, assign, set over,
convey and transfer unto Purchaser all of the Assets as defined in the Agreement (all capitalized
terms not otherwise defined herein are used as defined in the Agreement) of the Nursing Home
Division Business existing on the date and at the time of delivery hereof.

TO HAVE AND TO HOLD all of the said Assets assigned and transferred hereby to
Purchaser, his successors and assigns, in fee simple forever, free and clear of all liens, claims and
encumbrances of any nature whatsocver, other than those expressly consented to in writing by
Purchaser and delivered to Seller at closing; and Seller warrants and defends the title to the
Assets hereby sold to Purchaser, his successors and assigns, forever, against the lawful claims
and demands of all persons whomsoever;

AND Seller, for itself and its successors and assigns, does hereby represent, warrant,
covenant and agree to and with Purchaser and its successors and assigns that, subject to the terms
and limitations of the Agreement, all the representations set forth in the Agreement with respect
to the said Assets are hereby confirmed;

AND Seller, for itself and its successors and assigus, does hereby represent, warrant,
covenant and agree to and with Purchaser and his successors and assigns that it shall, from time
to time, at the request of the Purchaser, execute, acknowledge and deliver to Purchaser any and
all further instruments, documents and other papers which may be necessary or reasonably
required to transfer the said Assets assigned and transferred hereby to Purchaser and to give full
force and effect to the full intent and purposes of this General Conveyance, Transfer and
Assignment document; ‘

AND Seller, for itself and its successors and assigns, does hereby irrevocably assign and

transfer to Purchaser, his successors and assigns, all of its right, title and interest in and to the
general intangible assets of Seller further described in the Agreement.

16



Except for the representations and wartanties expressly contained in the Agreement, THE
ASSETS ARE SOLD TO PURCHASER "AS IS" AND "WHERE IS", AND SELLER
DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING,
WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE,

IN WITNESS WHEREOQF, Seller has caused this instrument to be duly executed in its

name by its duly authorized officer and the corporate seal of Seller to be affixed hereto, all as of
the date first above written.

ADAPTIVE MEDICAL UPSTATE, INC.

Y=
By: /

Its President

17



* EXHIBIT C

Recourse
$222,540 Dated: September 30, 2008

PROMISSORY NOTE

FOR VALUE RECEIVED, Southern Home Medical, Inc., a Nevada corporation ("Maker"),
promises to pay to Adaptive Medical Upstate, Inc., a South Carolina corporation ("1Tolder"), or order,
TWO HUNDRED TWENTY TWO THOUSAND FIVE HUNDRED FORTY AND NO/100 dollars
(8222,540), together with interest as statcd herein.

1. Payments. The principal and interest payments on the obligation represented hereby shall
be paid in twenty-four (24) monthly payments of $10,000 each, beginning on October 30, 2005 and
continuing on the 30" of each month thereafler until paid in full.

2. Interest. The ob)lgation shall bear simple interest at the rate of THREE AND NINT-
TENTHS PERCENT (3.9%) per annum.

3 Type and Placc of Payments. Paymcnts o[ any amount due hereunder shall be made in
lawful money of thc Uniled States of America to the sbove-named Holder at 32 S. Howard Street, Inman,

South Carolina, 29349, or order.

4. Prepayment. Advance payment or payments may be made on the principal, without
penalty or forfeiture. There shall be no penalty for any prepayment.

5. Defanlt. Upon the occurrence or during the continuance of any one or more of the events
hereinafter enumerated, Holdcr or the holder of this Note may forthwith or at any time thereafter during the
continuance of any such event, by notice in wriling to the Maker, declare the unpaid balance of the
principal of thc Nole to be immediately due and payable, and the principal shall become and shall be
immediately due and payable without presentation, demand, protest, notice of protest, or other notice of
dishonor, all of which are hereby cxpressly waived by Maker, such events being as follows:

(a) Default in the payment of this Note or any portion thereof when the same shall become
due and payable, whether at maturity as hercin expressed, by acesleration, or otherwisc, unless
cured within five (§) days after notice thereof by Holder or the holder of such Note to Maker;

(b) Maker shall file a voluntary petition in bankruptcy or a voluntary petition secking
reorganization, or shall file an answer admitting the jurisdiction of the court and any material
allegations of an involuntary petition filed pursuant to any act of Congress relating to bankruptcy
or to any act purporting to be amendatory thereof, or shall be adjudicated bankrupt, or shall make
an assignment for the bencfit of ¢ereditors, or shall apply for or consent to the appointment of any
receiver or trustee for Maker, or of sl or any substantial portion of its property, or Maker shall
make an assignment to an agent authorized to liquidate any substantial part of its assets; or

(<) An order shall be entered pursuant to any act of Congress rclating to bankruptcy or to any
act purporting to be amendment thereof approving an involuntary petition secking reorganization

18
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of the Maker, or an order of any court shall be entered appointing any receiver or trustee of or for
Maker, or any receiver of trustee of all or any substantial portion of the property of Maker, ora
writ or warrant of attachment or any similar process shall be issued by any court against all or any
substantial portion of the property of Maker, and such order approving a petition seeking
reorganization or appointing a receiver or trustee is not vacated or stayed, or such writ, warrant of
attachment, or similar process is not released or bonded within 60 days after its catry or [evy.

6. Attorneys' Fees & Construction. If it becomes necessary for either party hereto to
enforce any portion of this Notc through litigation or arbitration, then the prevailing party shall be entitled
to recover reasonable attorney’s fees, costs, and interest at the maximum prevailing rate. In the event of
litigation, it is agreed that all issuss arising from or rclated to this Agreement shall be governed by the laws
of South Carolina, and further, as the terms of this Note were negotiated with the Holder while the Holder
was within the State of South Carolina, the Maker irrevocably consents to the jurisdiction of the Courts

situated in the State of South Carolina.

K
SIGNED THIS 30 DAY OF _Se¢pfomber 2005

“Makér"
SOUTHERN HOME MEDICAT. EQUIPMENT, INC.

Lichpn
By i”d7

Print name and tle:

OREC A TUCKen
PI{(-'JIDEN""/CFO
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Exhibit 27

Southern Home Medical Equipment, Inc.

Updated Unaudited Interim Financial Statements

Exhibit 27



SOUTHERN HOME MEDICAL EQUIPMENT, INC.

BALANCE SHEET
AS OF DECEMBER 31, 2005

CURRENT ASSETS:
Cash
Accounts receivable
TOTAL CURRENT ASSETS

FIXED ASSETS:
Medical equipment
Accumuiated depreciation
NET FIXED ASSETS

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' DEFICIT

CURRENT LIABILITIES
Accounts payable
Current portion of notes payable to related party
Stockholder loans payable
TOTAL CURRENT LIABILITIES

LONG TERM DEBT
Notes payable to related party

STOCKHOLDERS' DEFICIT

Preferred stock ($.001 par value, 10,000,000 shares authorized; no

shares issued and outstanding)

Common stock ($.001 par value, 65,000,000 shares authorized;

10,000,000 shares issued and outstanding)
Additional paid in capital
Retained deficit

TOTAL STOCKHOLDERS' DEFICIT

TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT

$ 641
5,544
6,185

234,771
(24,278)
210,493

$ 216,678

$ 460
111,115
23,800
135,475

111,425

10,000

(40,222)
(30,222)

3 216,678

The accompanying notes are an integral part of these financial statements
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SOUTHERN HOME MEDICAL EQUIPMENT, INC.
STATEMENT OF OPERATIONS

FOR THE PERIOD FROM INCEPTION (JANUARY 13, 2005) THROUGH DECEMBER 31, 2005

REVENUES:
Sales
Total Revenue

EXPENSES:
General and administrative
Total Expenses
Loss from operations

Provision for income taxes

NET LOSS

The accompanying notes are an integral part of these financial statements

<

-3-

87,973
87,973

128,195

128,195

(40,222)

(40,222)




SOUTHERN HOME MEDICAL EQUIPMENT, INC.

STATEMENT OF CASH FLOWS

FOR THE PERIOD FROM INCEPTION (JANUARY 13, 2005) THROUGH DECEMBER 31, 2005

CASH FLOWS FROM OPERATING ACTIVITIES:;

Net loss

Adjustments fo reconcile net loss to net cash used in operations:
Non-cash issuance of common stock at par value to founders
Depreciation

Increase in operating assets:
increase in accounts receivable

Increase in operating liabilities:
Increase in accounts payable

NET CASH USED IN OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of equipment
NET CASH USED IN INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from stockholder loans payable
NET CASH PROVIDED BY FINANCING ACTIVITIES

NET INCREASE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS,
BEGINNING OF THE PERIOD

END OF THE PERIOD

SUPPLEMENTAL NON-CASH INVESTING AND FINANCING ACTIVITIES:

The accompanying notes are an integral part of these financial statemenis
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(40,222)

10,000
24,278

(5,544)

460

(11,028)

(12,231)

(12,231)

23,900

23,900

641

641




SOUTHERN HOME MEDICAL EQUIPMENT, INC.
STATEMENTS OF STOCKHOLDERS' EQUITY
FOR THE PERIOD FROM INCEPTION (JANUARY 13, 2005) THROUGH DECEMBER 31, 2005

Additional
Common Common Paid-in Retained
Shares Stock Capital Deficit
Balances at inception (January 13, 2005) - 3 - 8 - $ -
Issuance of common stock to founders 10,000,000 10,000 - -
Net (loss) for the period - - - (40,222)
Balances, December 31, 2005 10,000,000 $ 10,000 $ - $ .(40,222)

The accompanying notes are an integral part of these consolidated finandial statements.

-4- ‘



